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1 
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) Arla County 1)istncl ('om Nn. 
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1 
A MOTION M AIJGMPNT TIIE RECORD AND STATl!MFNT 1N SlTPPORT 
IT IWRKRY IS  ORDERED that Rqmndmt'r MCmON M A I J G W  THE 
RFCORD k. a d  h h y  is, G R A W D  and the atqpmtatim recorrl shall include the 
I I cbKument9 listed klaw. file stampi  q i e a  o f  which accmnpnied this Mntinn: 
I. Motinn In Divide Omined Asset. filal March 24,2fm; 
2. AficlaviI of l )chn llnrley in Slrp~on f  Motion to lhvi& Omitted Ansa. filed March 
I 24,21W, 
3. Mot~nn m Dismiss, filed Smemhcr R. 2(YM; 
4. Mcmonndum In Support n f  Motion to Ijicmir*, filed .Sqtcmhcr R, 2 W ,  
I 5. Mntton fiw Summary Judgmenr. filed March 27.2007; 
6. AfXdavit n f  Kcvin Smrth rn SII~~N~~I of Mntlon frw Summary J u c l v t .  filed March 
~,l 27,2007; 
I 7. Affmevit o f  lkrek A. P i q  lilad M ~ c h  28,207; 
R. Mcmonndum in SuFprt of Motion for S~~mnury Juclgmmt, filed March 27,2007; 
9. Sttpulatlon In Vacalc Trial; Take Tc lqhn ic  Ikpns l t~m and order. hnth filcil Afil 
26, 2007; 
10. Flninttffs a d  kfcndant'r Stipulated Facts, fiM August 1,2007; 
I .  I I. hffidav~t of k r e k  Ptca. filed hugtlst 13.2007; 
12. Supplcmmtal Memorrdurn In Support of Motion fnr Summary J u t p e n t ,  filal 
August 13,2007; 
I 13. Rcs~xmsc In Plrlntiffs Mcmmndum in  Sylpat of M a i m  to Divide Orninai A m .  i i lc i l  Au* 30, 2007; 
14. h lmmndum in  Opposition In k f m l m t ' s  Motion for Summary Judgment. filed 
Apnl 1 h. 2007; 
15. Ohld lon tn Mnl im fat Sumnury 11dgmmt fild by k f rndan~.  Kevin D. Smith. 
filcrl nn April I6,2fHt7; 
P DATED this (Iday o f  ~ebmmy 2009. 
.I Fm the Supmne Court 
Slephcn W. Kenyan. Clerk 
cc Cwruwl o f  Record 
In the Supreme Court of the State of Idaho 
DEBRA A. BORLEY, 
Plaintiff-Respondent, 
v. 
KEVIN D. SMITH, 
Defendant-Appellant. 
1 
) ORDER GRANTING MOTION TO 
) AUGMENT AND TO SUSPEND THE 
) BFUEFING SCHEDULE 
1 
) Supreme Court Docket No. 3575 1-2008 
) Ada County District Court No. 
) 2005-611 
1 
Ill A MOTION TO AUGMENT THE RECORD AND STATEMENT IN SUPPORT /I/ THEREOF was filed by counsel for Respondent on February 4, 2009. Therefore, good cause 
/I/ RECORD be, and hereby is, GRANTED and the augmentation record shall include the I Ill documents listed below, file stamped copies of which accompanied this Motion: 
appearing, 
IT WEREBY IS ORDERED that Respondent's MOTION TO AUGMENT THE 
1. Motion to Divide Omitted Asset, filed March 24,2006; 
2. Affidavit of Debra Borley in Support of Motion to Divide Omitted Asset, filed March 
24,2006; 
3. Motion to Dismiss, filed September 8,2006; 
4. Memorandum in Support of Motion to Dismiss, filed September 8,2006; 
5. Motion for Summary Judgment, filed March 27,2007; 
6. Affidavit of Kevin Smith in Support of Motion for Summary Judgment, filed March 
27,2007; 
7. Affidavit of Derek A. Pica, filed March 28,2007; 
8. Memorandum in Support of Motion for Summary Judgment, filed March 27,2007; 
9. Stipulation to Vacate Trial; Take Telephonic Deposition and Order, both filed April 
26, 2007; 
10. Plaintiffs and Defendant's Stipulated Facts, filed August 1, 2007; 
1 1. Affidavit of Derek Pica, filed August 13,2007; 
12. Supplemental Memorandum in Support of Motion for Summary Judgment, filed 
August 13,2007; 
13. Response to Plaintiffs Memorandum in Support of Motion to Divide Omitted Asset, 
filed August 30,2007; 
14. Memorandum in Opposition to Defendant's Motion for Summary Judgment, filed 
April 16,2007; 
15. Objection to Motion for Summary Judgment filed by Defendant, Kevin D. Smith, 
filed on April 16,2007; 
16. Affidavit of Matthew Bohn, filed April 16.2007: 
17. Plaintiff's Memorandum in suppoi  of ~ o t i o n  to Divide Omitted Asset, filed August 
13,2007; 
18. Plaintiffs Short Reply to Defendant's Supplemental Memorandum in Support of 
Motion for Summary Judgment, filed August 29,2007; 
19. Memorandum for Attorney Fees and Costs, filed December 4,2007; 
20. Memorandum of Costs, filed December 4,2007; 
21. Affidavit of Derek A. Pica, filed December 4,2007; 
22. Objection to Plaintiffs Memorandum for Attorney Fees and Costs, filed December 7, 
2007; 
23. Plaintiffs Objection to Defendant's Memorandum of Costs and Affidavit of Derek 
Pica, filed December 13,2007; 
24. Order Denying Attorney Fees, filed February 28,2008; 
25. Appellant's Brief, filed January 3,2008; 
26. Respondent's Brief, filed February 29,2008; 
27. Appellant's Reply Brief, filed March 21,2008; 
2 8. Cross-Appellant ' s Brief, filed February 7,2008; 
29. Cross-Respondent's Brief, filed February 28,2008; and 
30. Cross-Appellant's Reply Brief, filed March 28,2008. 
DATED this I lPday of February 2009. 
For the Supreme Court 
Stephen W. Kenyon, Clerk 
cc: Counsel of Record 
MATTHEW R BORN ISB #5967 
COSHO HUMPHREY, LLP 
800 P A W  BLVD., STE. 790 
PO BOX 9518 
BOISE, ID 83707-95 18 
Telephone (208) 344-781 1 
Facsimile (208) 338-3290 
MAR 2 4 2008 
Attorneys for Plaintiff 
ZN THE DISTRJCT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BOKEY, 
Plaintiff, 
E V I N  D. SMITH, 
Defendant. 
/ 
Case No. CV DR 050061 1 
MOTION TO DIVIDE OMITTED 
ASSET 
COMES NOW, Plaintiff, Debra A. Borley, by and through her attorneys of record, Cosl-io 
Humphrey, LLP, and moves this Court pursuant to Idaho Code 5 32-712 for an Order dividing 
United Airlines Settlement, a marital asset retained by Defendant, Kevin D. Smith, that was 
omitted from the Courts September 22,2005 Judgment and Decree of Divorce. 
Plaintiff further moves this Court for an order requiring Defendant to pay her reasonable 
attorney fees and costs incurred in obtaining such order, pursuant to Idaho Code Ij 12-121 and 
12-123, and Idaho Rule of Civil Procedure 54(e)(l), as well as paragraphs 15.03 and 15.04 of 
this CourPs September 22,2005 Judgment and Decree of Divorce. 
MOTION TO DIVIDE OMITTED ASSET 
PENDENG0000362~/16 1202 RvlRBljo 3/23/06 
This Motion is based upon the files and records on file herein, the Affidavit of Plaintiff, 
Debra A. Borley filed concurrently herewi(b. 
Oral argument is requested. 
DATED this Y24R day of March, 2006. 
. , -"~t tome~s for Plaintiff i 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY That on the =?$ay of March, 2006, a true and correct copy of the 
within and foregoing instrument was served upon: 
Steven L. Herndon 
Reardon, Merris & Hemdon, LLP 
913 W. River St., Suite 420 
Boise, ID 83702 
Served by: /U. S. Mail 
MOTION TO DIVIDE OMITTED ASSET 
PENDn\lG00003628/161202 /MRB/jo 3123/06 
Exhibit CCA" 
Exhibit ''B" 
-'IT', @@Cv\rc,.- 
fd& 
i 
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MATTHEW R BOHN ISB #5967 
COSHO HUMPHREY, LLP 
Counselors and Attorneys at Law 
PO Box 9518 
Boise, ID 83707-95 18 
Telephone (208) 344-78 1 1 
Facsimile (208) 338-3290 
Attorneys for Plaintiff 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
TWE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BOIUEY, 
Plaintiff, 
v. 
KEVM D. SMITH, 
Defendant. 
I Case No. CV DR 05006 1 1 
AFFIDAVIT OF DEBRA BORLEY IN 
SUPPORT OF MOTION TO DIVIDE 
OMITTED ASSET 
STATE OF IDAHO ) 
)ss. 
County of Ada ) 
DEBRA BORLEY, being first duly sworn upon oath, deposes and says the following: 
1. I am the Plaintiff in the above-captioned matter, and as such I make this Affidavit 
based upon my own personal knowledge. 
2. The above-named Defendant, Kevin D. Smith (hereinafter referred to as 
"Kevin"), and I were married at common law on August 1, 1988, and ceremonially married on 
June 4,1994. 
AFFIDAVIT OF DEBRA BORLEY IN SUPPORT OF MOTION TO DIVIDE 
OMITTED ASSET 
MRBljo 161217 13/23/06 
3. That on September 22, 2005, this Court granted me a divorce based upon 
irreconcilable differences. 
4. Although the September 22, 2005 Judgment and Decree of Divorce specifically 
notes that "each of the parties hereto represents to the other that they have made full disclosure 
of all community assets and community liabilities of which they are aware" Kevin failed to 
identify the United Airlines Retro-Check that he was due to receive as soon as United Airlines 
came out of bankruptcy. Said check was ultimately received by Kevin with the first few months 
of 2006, less than six months after the entry of said Judgment and Decree of Divorce. 
5. The United Airlines Retro-Check that Kevin received was based upon his years of 
employment. Importantly, prior to our divorce, all of Kevin's employment with United Airlines 
occurred during our marriage. I have reason to believe that the Retro-Check exceeded $85,000. 
Since its receipt, Kevin has enjoyed the exclusive use and benefit of said compensation. Again, 
the compensation was based upon his years of service with United Airlines. 
6. Kevin's interest in the United Airlines Retro-Check had already vested during our 
marriage. Therefore, I respectNly request that this Court divide said omitted asset equally. 
7. In light of Kevin's concealment of said asset, I am also requesting that he pay my 
attorney fees and costs incurred in bringing this motion since I have asked nothing more than an 
equal division of an omitted marital asset. 
Further, your affiant saith naught. 
AFFIDAVIT OF DEBRA BORLEY IN SUPPORT OF MOTION TO DIVIDE 
OMITTED ASSET P -2- 
MRBljo 161217 13Q3106 
SUBSCRIBED AND SWORN before e this ~ f i  a ofMarch, 2006. n #L&# 
 NOT^ P U ~ I C  , for Idaho 
~esidi& a r b & ,  Idaho 
Commission expires: - 
HREY, LLP 
TTWEW R BOHN 
Attorneys for Plaintiff 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY That on the =Gay of March, 2006, a true and correct copy of the 
within and foregoing instrument was served upon: 
Steven L. Herndon 
Reardon, Merris & Herndon, LLP 
913 W. River St., Suite 420 
Boise, ID 83702 
Served by: U. S. Mail 
/' 
r n ' r r H E W  R BOHN 
AFFIDAVIT OF DEBRA BORLEY IN SUPPORT OF MOTION TO DIVlDE 
OMITTED ASSET P -3- 
MRBljo 1612 17 13/23/06 
Exhibit "C" 
- - --- 
DEREK A. PICA, PLLC 
ATTORNEY AT LAW 
'-. 
. 199 N. CAPITOL BLVD., SUITE 302 
NO. 
A k C " 4  FlLED -.. 
-'T 
.--- FACSIMILE: (208) 336-4980 i- 
- IDAHO STATE BAR NO. 3559 
l'\ 
i 
- . . ATTORNEY FOR Defendant 
. - 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, ) 
) Case No. CV DR 05006 1 1 
Plaintiff, 1 
VS. 
1 
) MOTION TO DISMISS 
1 
KEVIN D. SMETH, ) 
1 
Defendant. 1 
COMES NOW, Defendant, Kevin D. Smith, by and through his attorney of 
record, Derek A. Pica, and moves this Court for an Order dismissing Plaintiffs Motion to 
Divide Omitted Asset filed on March 24,2006 on the following grounds: 
A. No asset was omitted as all assets were covered in the Property Settlement 
Agreement that was entered into by the parties on September 15,2005. 
8. The Property Settlement Agreement was not merged into the Judgment 
and Decree of Divorce filed on September 22,2005 and therefore, the Court has no 
jurisdiction in this action. 
This Motion is supported by the record on file herein and the Memorandum filed 
MOTION TO DISMISS - Page 1 
-- - 
- - 
concurrently herewith. --- - 
Oral argument is hereby requested. 
m DATED this day of September, 2006. 
CERTIFICATE OF SER VICE 
-N I, the undersigned, certify that on the 8 day of September, 2006, I caused a 
true and correct copy of the foregoing MOTION TO DISMISS to be forwarded with all 
required charges prepaid, by the method(s) indicated below, in accordance with the Rules 
of Civil Procedure, to the following person(s) 
Stanley W. Welsh 
COSHO HUMPHREY, LLP 
P.O. Box 9518 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
MOTION TO DISMISS - Page 2 
Exhibit "D9' 
-. 
- - --__-- . _ _ _ 
- _ ._ _ _ _ _  
DEREK A. PICA, PLLC 
: #' :\ 
, 3  1: ATTORNEY FOR Defendant 
, I  1 
- 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
1 Case No. CV DR 050061 1 
Plaintiff, 1 
1 MEMORANDUM IN SUPPORT 
VS. 1 OF MOTION TO DISMISS 
1 
KEVIN D. SMITH, 1 
1 
Defendant. 1 
COMES NOW, Defendant, Kevin D. Smith, and respectfully lodges with the 
Court his Memorandum in Support of Motion to Dismiss. 
STATEMENT OF FACTS 
The parties were divorced by a Judgment and Decree of Divorce filed on 
September 22,2005. The parties resolved all property issues pursuant to a Property 
Settlement Agreement they entered into on September 15,2005. In the Judgment and 
Decree of Divorce, the Court approved the Property Settlement Agreement but 
specifically stated that the Property Settlement Agreement was . . . "not merged nor 
incorporated into this Judgment and Decree of Divorce." 
MEMORANDUM IN SUPPORT OF MOTION TO DISMISS - Page 1 
- - - -- - -- l_l_- 
- -- 
_ -_ _ 
During the marriage, Defendant was employed by United Airlines as a pilot. At 
the time of divorce, United Airlines was in bankruptcy. They did not exit bankruptcy 
until early in 2006. Based upon negotiations in the bankruptcy court, United Airlines 
pilots received compensation after United Airlines came out of bankruptcy as a result of 
concessions made by United krlines pilots regarding future income. For the purposes of 
this motion onIy, any amounts received by Defendant since the entry of the Judgment and 
Decree of Divorce can be considered income earned during the divorce so there is no 
issue of fact in that regard. 
ARGUMENT 
THE COURT DOES NOT HAVE JURISDICTION OVER THE ISSUE RATSED IN 
PLAINTIFF'S MOTION TO DIVIDE OMETTED ASSET BECAUSE THE PROPERTY 
SETTLEMENT AGREEMENT WAS NOT MERGED INTO THE 
JUDGMENT AND DECREE OF DIVORCE 
In Phillips v. District Court of Fifth Judicial District, 95 Idaho 404, 509 P.2d 1325 
(1 973) held: 
Standing alone, the property settlement agreement is merely a contract 
between the parties and is subject only to contractual remedies. This 
status changes, however, when a property settlement agreement is 
'merged' into a divorce decree. 
95 Idaho at 405. In this action, the parties contracted that there had been a disclosure of 
all assets. If an asset was not disclosed, then it is subject to enforcement of the Property 
Settlement Agreement, not the Judgment and Decree of Divorce. In this case all income 
received and to be acquired were disclosed and covered by the Property Settlement 
Agreement. 
MEMORANDUM IN SUPPORT OF MOTION TO DISMISS - Page 2 
ANY "CONIPENSATION" RECEIVED BY DEFENDANT POST DIVORCE 
FROM UNITED AIRLINES REGARDLESS OF WHEN EARNED. IS NOT AN 
OMITTED ASSET AS SUCH COMPENSATION IS SPECIFICALLY 
PROVIDED FOR IN THE PARTIES PROPERTY SETTLEMENT AGREEMENT 
Paragraph 13 of the Property Settlement Agreement entered into by the parties on 
September 15, 2005 specifically states: 
13. SEPARATE PROPERTYIINCOME AFTER SIGNING OF 
AGREEMENT: The parties hereto stipulate and agree that fiom and after 
the date of the signing of this Ameement, any and all property or income 
acquired or earned bv either pa* hereto shall be the separate propem of 
the PW who has acquired or earned it and the other party shall have no 
claim thereon. The parties agree that any income earned by either party 
after the date of signing this Agreement shall be the separate property of 
the party earning the income, and any income on separate property shall 
be separate property fi-om and after the date of signing this agreement. 
(Emphasis added). 
Clearly, the Property Settlement Agreement contemplated income acquired after 
the signing of the Property Settlement Agreement, and therefore, any income or property 
acquired by Defendant after the s i p n g  of the Property Settlement Agreement was not an 
"omitted asset." See Pike v. Pike, 139 Idaho 406,80 P.3d 342 (App. 2003). Further, 
pursuant to the Property Settlement Agreement, any property or income Defendant 
acquires after September 15,2005 from United Airlines is his separate property, 
regardless of when earned. Black's Law Dictionary 12 (5" ed. 1983) defines acquire in 
part as follows: 
Acquire. To gain by any means, usually by one's own exertions. In law 
of contracts and of descents, to become owner of property. 
Defendant certainly did not become the owner of any Eunds or stock he received in 
United Airlines until after United Airlines exited bankruptcy which occurred many 
MEMORANDUM IN SUPPORT OF MOTION TO DISMISS - Page 3 
-- -- 
- -- -- 
months afier the Property Settlement Agreement was signed. 
It should be noted that PlaintiXin his Affjdavit uses the word compensation to 
define the alleged "omitted asset." Compensation is synonymous with income. Black's 
Law Dictionary 148 (5" ed. 1983). 
CONCLUSION 
Plaintiffs Motion to Divide Omitted Asset should be dismissed as the asset she 
seeks to divide was specifically covered in the Property Settlement Agreement. 
?c DATED this g' day of September, 
~ e z k  A. Pica 
CERTIFICATE OF SER YICE 
I, the undersigned, certify that on the %*day of September, 2006, I caused a 
true and correct copy of the foregoing MEMORANDUM IN SUPPORT OF MOTION TO DISMISS 
to be forwarded with all required charges prepaid, by the method(s) indicated below, in 
accordance with the Rules of Civil Procedure, to the following person(s) 
Stanley W. Welsh 
COSHO HUMPKREY, LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
MEMORANDUM IN SUPPORT OF MOTION TO DISMISS - Page 4 
Exhibit "E" 
DEREK A. PICA, PLLC 
ATTORNEY AT LAW 
! 
. - - (  
199 N. CAPITOL BLVD., SUITE 302 
..-&A 
r s  , BOISE, IDAHO 83702 
i - 
;t' 1 9  
L xd TELEPHONE: (208) 336-4144 
FACSIMILE: (208) 336-4980 
i, , IDAHO STATE BAR NO. 3559 
? 
(' < [ 
% . ..3,J, ATTORNEY FOR Defendant 
, N- 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
1 Case No. CV DR 050061 1 
Plaintiff, 
VS. 
1 
1 MOTION FOR 
1 SUhIMARY JUDGMENT 
KEVIN D. SMITH, 1 
1 
Defendant. 1 
COMES NOW, the above-named Defendant, Kevin D. Smith, by and through his 
attorney of record, Derek A. Pica, and moves the above-entitled Court for its Order 
granting to said Defendant Summary Judgment against Plaintiff, Debra A. Borley . 
This Motion is made pursuant to Rule 56(a), et. seq. of the Idaho Rules of Civil 
Procedure, and is based upon the files and records of the above-entitled Court, the 
Affidavit of Kevin Smith and upon the Memorandum in Support of Motion for Summary 
Judgment filed concurrently herewith. 
Oral argument is hereby requested. 
DATED this 27 '- day of March, 2007 n //L 
Derek A. Pica 
Attorney for Defendant 
- - -  
-- -  - --___ _ 
MOTION FOR S-Y JUDGMENT - Page 1 
CEA TIFICA TE OF SER VICE 
I, the undersigned, certify that on the 2 7 3 a y  of March, 2007,I caused a true 
and correct copy of the foregoing MOTION FOR SUMMARY JUDGMENT to be forwarded 
with all required charges prepaid, by the method(s) indicated below, in accordance with 
the Rules of Civil Procedure, to the following person(s) 
Stanley W. Welsh 
COSHO I?IUMPHREY, LLP 
P.O. Box 9518 
Boise, ID 83707-95 18 
Hand Deliver 
US.  Mail 
Facsimile 
Overnight Mail 
-- -- 
MOTION FOR SUMMARY JUDGMENT - Page 2 
CC 99 Exhibit F' 
ITIEWK A. PICA, PLLC 
ATTORNEY AT LAW 
-. 
=.& - . 199 N. CAPITOL BLVI)., SUITE, 302 
,d,d.- BOISE, IDAHO 83702 
/-Z 
ft- 
i 
t t -  .-.. 
- --..- TGLEPBOME: (208) 336-4144 
.- - FACSIMILE: (208) 336-4980 
"C.' - ' 
-.'- 
I D ~ @  STATE BAR NO. 3559 
C '  
. -* ATTORNEY FOR Defendant 
IN THE DISTRICT COURT OF THE FOURTH .JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
) Case No. CV DR 050@511 
Plaintiff, 1 
1 
vs. 1 AFFIDAVIT OF KEVIN 
1 SMITH IN SUPPORT OF 
KEVIN D. SMITH, 1 MOTION FOR SUMMARY 
1 JUDGMENT 
Defendant. 1 
STATE OF COLORADO ) 
:ss. 
County of Douglas 1 
KEVIN SMITH, being first duly sworn on oath, deposes and says: 
1. That Affiant is the Defendant in the above-entitled matter and has personal 
knowledge of all facts set forth herein. 
2. , That Affiant is employed by United Airlines as a pilot and was so 
employed during the parties' marriage. 
3. That on December 9,2002, United Airlines filed for bankruptcy 
protection. A true and correct copy of an article for GNN Money reporting the 
- A F F I D A - ~ T - O ~ ~ V I ~ S ~ - T - H - W U J E O ~ ~ Q ~ B  WCUMMARY JUI)GMENT 
-- 
-- Page 1 
bankruptcy is attached hereto as Exhibit "A." 
4. That in the bankruptcy, United Airlines voided the 2000 collective 
bargaining agreement the Airline Pilots Association for United Airlines, hereinafter 
"ALPA," had negotiated on behalf of United Airlines pilots. The pilots agreed to 
concessions including reduced pay, loss of work benefits and loss of pension in the 2003 
Agreement that United Airlines would have liquidated. Attached hereto as Exlubit "B" is 
a true and correct copy of the Bankruptcy Exit Agreement between United Airlines and 
the ALPA dated January 1,2005. 
5. That pursuant to the Bankruptcy Exit Agreement, United Airline Pilots 
agreed to a "Revised 2003 Pilot Agreement" in order to keep their jobs. In return, the 
pilots received convertible notes and a stock allocation, neither of which are close to the 
loss of pension benefits, reduction in pay rates and work benefits suffered by the pilots in 
bankruptcy. A true and correct copy of the ALPA Convertible Note Allocation dated 
June 21,2006 is attached hereto as Exhibit "C." 
6. That the convertible notes were as a result of a loss in Affiant's future 
pension benefits. The stock allocation was based on reductions in pay, work benefits, 
etc. in the 2003 pilot's contract which expires in 2009. As such, both the convertible 
notes and the stock allocation are Affiant's sole and separate property. 
7. That Affiant received his stock allocation on February 9, May 3 and 
September 22,2006. Affiant received his convertible notes in August 2006 and March 
2007. 
8. Attached hereto as Exhibit "D" are true and correct copies of Affiant's pay 
stubs for March and August 2006 documenting receipt of a portion of the stock allocation 
AFE;B)AVIT OF KEVIN SMITH LN SUPPORT OF MOTION FOR SUlMMARY JUDGMENT 
- - 
- Page 2 
and cmvcrtible notes. 
DATED f h i s z  day o f f  xch, 2007. 
SUBSCRIBED A'ID SWORV to bdiira me this e d u y  orMuch, 2007. 
T H  I, the undersigned, certify that on the L 7 day of Mach, 2007,I caused a true 
and correct copy of the foregoing AF1.'irMVlr T)F RWTN SMrm m SUPPORT UP Mo.~.Io~.( 
FOR SUMWY JuD~MHT to be forwarded with @?I req~titcd cbargcs propaid, by the 
mahod($) iudieatcd bclaw. in accordmce with ttie Rules of Civil Procedure, to the 
foCIowin$ pcncsnfs) 
StmIcy W, Welsh 
GOSH0 HUMPHREY, LLP 
P.O. Box 95 18 
Boise, U) 83707-951 8 
Hand Doibivcr 
U.S. Mnil 
Facsimile 
Mail 
APFlDAVIT OF KEVIN SMl'l'H IN SUPPI)KI' OF FOR 3-Y JUI1)GMENT 
- Page? 
-------- 
----- - 
and convertible notes. 
DATED this day of March, 2007. 
KEVIN SMITH 
SUE(SCFUBED AND SWORN to before me this day of March, 2007. 
Notary Public for Colorado 
Residing at 
My commission expires: 
CER TIFICA TE OF SER VICE 
I, the undersigned, certify that on the day of March, 2007, I caused a true 
and correct copy of the foregoing AFFIDAVIT OF KEVM SMITH IN SUPPORT OF MOTION 
FOR SUMMARY JUDGMENT to be forwarded with all required charges prepaid, by the 
method(s) indicated below, in accordance with the Rules of Civil Procedure, to the 
following person(s) 
Stanley W. Welsh 
COSHO HUMPHREY, LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
Derek A. Pica 
AFFIDAVIT OF KEVIN SMITH IN SUPPORT OF MOTION FOR S U h Z W Y  JUDGMENT 
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United hits turbulence of bankruptcy 
Airline will honor tickets, mileage programs, but moves 
to cut non-union pay immediately. 
December 9, 2002: 8:22 PM EST 
By Chris Isidore, CNN/Money Staff Writer 
NEW YORK (CNN/Money) - United Airlines s t a r t e d  t ry ing to navigate t h e  
tu rbu lence  of bankruptcy cour t  protections Monday, as t h e  world's No. 2 airline 
said i t  is looking to cu t  labor cos t s  a n d  unprof i table  routes ,  change work rules  
a n d  s t e m  l o s s e s  wi thout  alienating e i ther  key  un ions  o r  cus tomers .  
The carder filed for bankruptcy protection in the  Northern Distrlct of Illinois early Monday, 
followlng a weekend of meetings of the board of directors of parent company UAL Corp. 
and negotiations with lenders. 
Surprlslngly, shares of UAL (UAL: 
Research, Estimates) were unchanged 
in trading Monday, dosing a t  93 
cents, although shares had already 
lost more than two-thirds of their 
value a t  the end of last week 
followlng the rejection of Its 
application for federal loan 
guarantees. Still the shares were 
widely expected to be worthless 
before the company emerges from 
bankmptcy, and the New York Stock 
Exchange sald Monday it is lwklng a t  
possibly delisting UAL's shares. 
Most other major airline stocks were 
lower in trading Monday, and some 
companies that had business 
relatlonshlps with the alrllnes were 
also lower. 
Computer services firm EDS (EDS: 
Research, Estimates), which sald it 
would take a 5-cent-per-share charge 
to write down some United alrcraft 
leases, saw i ts  shares fall 57 cents to  
$16.32, while aircraft manufacturer 
Boelng Co. (BA: Research, Estimates) lost $1 to $32.40, after It said It had $1.3 billion In 
finandngs to  United in the portfolio of i t s  $11.5 billlon Boeing Capltal unR. The aircraft 
maker sald those loans are secured, primarily by 777 aircraft delivered to UnRed In the 
last three years. It gave no details on expectations for charges or effects on earnlngs. 
Losses worse  the expec ted  
Unlted attorneys told bankruptcy court judge Monday that  United expects t o  bum through 
$20 mlllion to  $22 mllllon a day in December and $10 million to $15 mllllon a day in 
January, much more money than the previous daily burn rate of $7 mlllion to $8 million. 
The judge approved $800 million in bankruptcy financing, which along with cash on hand 
should fund Immediate operations. 
- -. 
United -- which operates about 1,800 flights per day, or about 1 7  percent of all U.S. alr 
c a p a c ~ a ~ & ~ r r e n t a n d f v t t r r e r i c k e ~ - ~ w i ~ - f l i g h ~ - w i h o ~ e e a l u - - ~ ~ ~ ~  
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wlll continue to  operate, and frequent-flyer points will continue to be awarded and 
redeemed by Gnlted and partner airlines. 
"Unlted Alrlines will continue to provide customers with the same experience and level of 
service they have come to expect," CEO Glenn El ton said In a statement. "We stand by 
our commitment to provide customers with convenient schedules, quality onboard 
services and the most extensive route network In the U.S. and abroad.' 
Chapter 11 allows companies to continue operations 
while shielding It from creditors. The company f led Its 
Glenn 
Tilton, 
chairman 
application t o  the court asking for immediate 
permlsslon to  pay employees and key vendors during 
the reorganization. 
and CEO of 
UAL, talks about the 'Chapter 11 does not mean Unlted is going out of business. I n  fact it means the opposite,' Tilton said In 
bankruptcy and future a letter to employees. Elton, who became CEO in 
for the airline. September, M i d  the employees must put aside 
unhappiness with past management decisions for the 
Play video company to successfully emerge from bankruptcy able 
(QuickTime, Real or Windows to compete. 
Media) 
Sam Buttrick, analyst for UBS Warburg, said he 
believes United has a chance to emerge from bankruptcy as the lowest cost airline that 
tries to operate a wide network of routes and flights, rather than being the highest cost 
carrier In the industry, as it Is today. 
"We don't like to subscribe to the view that bankruptcy Is an attractive strategic sption," 
he said. "But, let's face it -- excess debt,.burdensome labor contracts, expensive pension 
obligations, high airaaft ownership costs are all high on the list of what alls airlines. 
Bankruptcy can't build you a network -- and UAL already has a pretty good one -- but 
bankruptcy can certainly address these other Issues -- which variously afflict all legacy 
network carriers.' 
The company said it will work with unlons to reduce Q U I ~ K  labor costs even more than previously negotiated VOTE concessions, and change work rules, which could be a 
Does Monday,s banlrruptcy diffi,cult path given rank-and-file obje&ons to those make you Ry United pay cuts. Airlines? 
The filing will be bad news for some of the 
0 Yes 
approximately 80,000 United employees, as the C) No 
reorganization will almost certainly involve some job 
cuts. Wage concesslons negotiated by unlons in an 
attempt to  win loan guarantees disappeared with the 
rejection of those guarantees, meaning about three- View results 
quarters of the planned cost savings will have t o  be renegotiated. 
United moved ahead with plans to cut management and other nonunion employees' pay 
between 2.8 and 10.7 percent, whlle top officers will have their pay cut an average of 11 
percent. But those nonunion wage cuts, whlch were estimated before the filing to  save the 
airfine about $1.3 billion over the next 5-1/2 yean, were only part of a plan to cut total 
labor cost by $5.2 blllion. And federal regulaton who rejected the airline's loan 
guarantees alticlzed those cuts as Insufficient to turn around the carrier, saying they 
would leave it the highest cost carrier in  the industry. 
Tilton, In a news conference, stressed that his company has good relations with Its 
ernployees, and statements from the unlons representing some of those workers 
concurred. 
"The entire union coalition is committed to continue working together to ensure United's 
successful restructuring," said a statement from Randy Canale, an official wkh the 
International Association of Machinists and a member of the UAL board. 'Service to our 
customers will be a key element to that success, and we urge the membership to continue 
performing your jobs as the true professionals you are. All Unlted Alrilnes ernployees must 
work together to ensure our survival.' 
But Buttrick said it is possible that the airline could see, "labor disruption as certain labor 
constituents potentially act up in response to the filing." 
With $25.2 billion in assets, UAL's is the largest bankruptcy in airline history, according to 
BankruptcyData.com. But It isn't the first alrline to go bankrupt this year; US Always 
Group sought court: protection from its creditors in August and has continued t o  operate. 
Some smaller carriers, Including Midway Airlines, Vanguard Airlines and National Alrllnes, 
halted operations, with Vanguard and National also being rejected in requests for federal 
loan guarantees. 
Travel advice The Air tine Pilots Assoclatlon blamed the U.S. government -- specifically, the Air 
What United bankruptcy rlleans for Transportation Stabllization Board. whlch 
YOU turned down United's request for lban 
What to  expect in travel in '03 guarantees, setting the stage for the  
CNM/Money Travel Center Chapter 11 filing -- for crippling "one of this 
nation's greatest airlines.' 
'Instead of stabllizing the industry, the ATSB is doing its best to de-stabilize It, and [the 
Bush] administration ... Is ... idly sltting by and letting another of our nation's premier 
airlines go Into bankruptcy,' Captaln Duane Woerth, president of the Air Une Pilots 
Association International, sald in a s ta tement  
Financing t o  fund operations 
United said it had arranged for about $1.5 billion in loans, known as  debtor-In-possession 
(DIP) finandng, needed to fund operaeions during a court-supervised reorganlzation. It 
also said It had about $800 million in unrestricted cash on hand to help fund operations. 
The DIP financing is structured a s  a $300 million facility from Bank One and a $1.2 billion 
facility from a group that is led by J.P. Morgan Chase and Citibank, and includes CIT 
Group and Bank One. 
The company missed about $920 million In scheduled debt payments a week ago and 
faced the end of grace perlods on most of that debt this week, wlth a last chance to  pay 
$300 milllon of that amount Monday, prompting the filing. The company Is forecast t o  lose 
$11.73 a share In the quarter. 
The bankruptcy judge approved $800 million of the $1.5 billion In DIP finandng. AUnited 
attorney told the judge that $800 milllon should be available in the next 11 days, enough 
to fund its near-term operations. 
Click here  t o  see t h e  Chapt. 11 filing (PDF file) 
Among the costs that United will be paying is millions in professional fees t o  attorneys, 
public relations firms and consultants, United attorneys told the bankruptcy court:. 
At the news conference, Tilton said he expected the company to be in bankruptcy 
reorganlzatlon for about 18 months, during which time one of its primary goals would be 
to respond to growing competition from low-cost carriers such a s  Southwest Airlines (LUV: 
Research, Estimates) and JetBlue Airways (JBLU: Research, Estimates). 
'We have to broaden our appeal to more customers than simply high-end customers. We 
have to understand that, in the  aggregate, there are fewer customers out there, s o  we 
have to appeal t o  them all,' Tilton sald. 
Bankruptcy courts have the power to void labor and other contracts, though that can be a 
difficult and time-consuming process. Tilton told employees in a recorded message Friday 
that deeper cuts than those already negotiated and changes In work rules would be 
needed if the company is forced to reorganize in bankruptcy court. He didn't specify if 
management expected to win the  deeper cuts in new negotiations or through court action. 
Winning further negotiated concessions from the employees will be difficult. The airline's 
13,000 mechanics voted against the concession package last week, despite strong support 
from their union's leadership. The Air tine Pilots Association said Friday It was surprised 
by Tilton's comments. 
'We believe it is very premature to discuss these Issues. ALPA Is not interested in 
conducting our negotiations In the public forum,' said the union's statement. 
- 
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The alriine was once the world's largest and most successful. But it was hit with a series of 
problems starting in 2000 that led it down the road to  the bankruptcy filing. The carrier 
has not reported a quarterly profit since the second quarter of 2000. It lost $1.7 billion, or 
$30.96 a share, In the f irst three quarters of this year alone. (Click here for a timeline of 
United's path to bankruptcy) 
First, management proposed a merger with US Always Group, a deal that was eventually 
blocked by federal antitrust regulators. But the more than one-year effort t o  complete the 
merger distracted management and led them to negoriate an expensive contract with the 
pilots union In an attempt to win their support for the deal. The deal left Unlted with the 
hlghest labor costs in the industry. 
I n  2000, pllots and mechanics at  the airline also engaged in a series of job actions to put 
pressure on management for new contracts, actions that led to fflght cancellations and 
helped chase away some business travelers. 
When the country's economy slowed, it led to a sharp drop in business travel and business 
fares, hurting the company's finances. It also faced greater competition than other major 
airlines from the growing low-cost, low-fare carriers such as Southwest or Jet Blue that do 
not operate the extensive n e t w o k  of flights of United or American Airlines (AMR: 
Research, Estimates) or Delta Alr Lines (DAL: Research, Estimates). 
Then came the Sept. 11 terrorist attack, whlch also sharply curtailed demand for alr travel 
and fares. Unlted was also unfortunate enough to have major debt payments come due 
before there was any meaningful recovery in the industry. 
Click here for  a look a t  airline stocks 
m e r e  Is not one smoking gun for United," said John Heimlich, director of economic and 
market research for the Air Transport Assodation, the Industry trade group. "There were a 
lot of factors that emerged. Some were controllable, some of them were not. Then 9/11 
was the lighter fluid on the grill." 
-- CNN/Money's Mark Gongloff contributed to this story. 
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Letter 05-0 1 
(Bankmptcy h i t  Agreement) 
LETTER OF AGREEMENT 
by and between 
UAL COW., 
UNITED AIR LINES, INC. 
and 
THE AIR LINE PILOTS 
in the service of 
W E D  AIR LINES, MC. 
as represented by 
THE AIR LINE PILOTS ASSOCIATION, INTERNATIONAL 
THIS LETTER OF AGREEMENT, dated as of ~an&y 1,2005, is made and 
entered into in accordance with the Railway Labor Act by and between UAL Corp. 
(hereinafter referred to as 'VAL"), UNITED AIR LINES, INC. (hereider  referred to as 
the "Compny") and the AIR LINE PILOTS ASSOCIATION, INTERNATIONAL 
(hereinafter referred to as "ALPA" or the cbAssociation''). 
WHEREAS UAL, the Company and the Association have reached agreement 
concerning the revisions to their current collective bargaining agreement (the "2003 Pilot 
Agreement" and, as revised by this Letter of Agreement, the "Revised 2003 Pilot 
Agreement") necessary for the Company to emerge from Chapter 1 1 ; and 
WHEREAS certain of the revisions shall become effective as of January 1,2005 
(the "Effective Date"), assuming the complete satisfaction of the conditions described in 
paragraph 15 below prior to January 3 1,2005 and others shall become effective on the 
effective date (the "Exit Date7'j of a plan of reorganization proposed by UAL (the "Plan 
of Reorganization"); and 
WHEREAS the Company has represented to the Association that the Company 
has concluded that UAL cannot attract the exit financing necessary to emerge from 
Chapter 11 absent the termination of all of the Company's defined benefit plans; 
THEREFORE the parties to this Letter of Agreement hereby agree as follows: 
1. Contract Extension. The amendable date of the Revised 2003 Pilot 
Agreement shall be December 3 1,2009. Section 22.D of the Revised 2003 Pilot 
Agreement shall read in its entirety as follows: 
T%s Agreement shall continue in fidl force and effect through and including 
December 3 1,2009 and shall renew itself without change each succeeding 
January lR thereafter, unless written notice of intended change is served in 
accordance with Section 6 ,  Title I, of the Railway Labor Act by either party upon 
the other at least thirty (30) but not more than two hundred seventy (270) days 
EXHIBIT 
prior to December 3 1,2009 or any year thereafter. The parties shall commence 
direct negotiations with respect to such notices no later thae thirty (30) days 
following the delivery of such notice. In the event a new tentative collective 
bargaining agreement has not been concluded by August 1,2009 (or August 1' of 
any year thereafter if applicable), and the services of the National Mediation 
Board (the "Board") have not previously been invoked, the parties shall, no later 
than August 1,2009 (or August 1" of any year thereafter if applicable), jointly 
invoke the services of the Board under Section 5 of the Act. 
2. Hourly Pay Rates. The rates for hourly pay (the ''Hourly Rates") under 
Section 3-B of the 2003 Pilot Agreement shall be reduced by 11.8% on the Effective 
Date, and the reduced Hourly Rates shall thereafter be increased by 1.5% on May 1, 
2006, by 1.5% on May I, 2007, by 1.5% on May 1,2008 and by 1.5% on May 1,2009 
(as provided in the 2003 Pilot Agreement). In addition to the increases con&ed in the 
precedmg sentence, the Hourly Rates shall be increased by 1 % on January 1,2008. The 
Hourly Rates under Section 3-B of the Revised 2003 Pilot A ~ e m e n t  are set forth in 
Exhibit A to this Letter of Agreement. 
3. Other Contract Changes. Certain other provisions of the 2003 Pilot 
Agreement shall be revised on the Effective Date as described on Exhibits B-1, B-2 and 
B-3 to this Letter of Agreement 
4. Defined Benefit Pension Plan. 
a. In the event the Company seeks judicial approval to terminate the 
United Airlines Pilot Defined Benefit Pension Plan (the "A Plan") under 29 U.S.C 
5 134 1 (c) following April 1 1,2005, then, on and after May 1 1,2005, (i) the Association 
shall waive any claim it may have that the termination of the A Plan would violate the 
terms and conditions of the existing collective bargaining agreement between the 
Company and the Association, and (ii) the Association shall not otherwise oppose the 
Company's efforts to terminate the A Plan under 29 U.S.C 5 134 1 (c); provided, however, 
that nothing in this Letter of Agreement shall be construed, deemed or characterized by 
UAL or the Company as any agreement of any form by the Association that the A Plan 
should be terminated; 
b. The Company: (i) shall not terminate or agree to terminate the A 
Plan effective at any time prior to the earlier of (A) ten (1 0 ) days before the Exit Date 
and (B) the last date that any of the Company's other defined benefit pension plans are 
terminated (the "Pension Termhation Date") and (ii) shall oppose any effort by any other 
person or entity to terminate the A Plan effective at any time prior to the Pension 
Termination Date; 
c. The A Plan shall remain in full force and effect unless (i) the 
bankruptcy court issues an order declaring that the Company has met the requirements 
for plan termination under 29 U.S.C. $1341 (c)(2)@)(ii), and (ii) any of the following has 
occurred: (A) no timely notice of appeal of the order has been filed, (E3) the order has 
been affirmed foIlowing the exhaustion of all appeals, or (C) the Exit Date has occurred 
and the Plan of Reorganization has become effective without provision for the 
continuation of any such appeals; and 
d Notwithstanding any termination of A Plan retirement benefits, 
any and all of the Company's indemnification obligations under or applicable to the A 
Plan shall remain in full force and effect without regard to Section 22 of the Revised 
2003 Pilot Agreement. 
5.  Pension Contributions. In the event that the A Plan is terminated pursuant 
to 29 U.S.C 5 1341 or $1342 following judicial approval of such termination: 
a The Company shall make an additional monthly contribution (the 
"C Plan ~on&bution'') to the United Airlines Pilot Directed Account Plan (the "PDAP") 
of six percent (6%) of pilot compensation (as measured under the PDAP) beginning with 
the earlier of (i) June 1,2005 or (5) the first day of the calendar month following the Exit 
Date (with a pro rated C Plan Contribution for the period between the Exit Date and the 
firs? of the month following the Exit Date); provided, however, that in the event the Exit 
Date follows June 1,2005, C Plan Contributions will accrue from June 1,2005 through 
the Exit Date and be contributed in a single lump sum payment to the PDAP on the Exit 
Date; 
b. Prior to the Exit Date, the Company and the Association shall 
adopt a mutually-acceptable qualified or nonqualified plan arrangement to accept 
contributions that cannot be allocated to pilot defined contribution accounts under 
Section 4 15 of the Internal Revenue Code; 
c. At any time prior to January 1,2007, the Association may elect, on 
an irrevocable basis, to amend the Revised 2003 Pilot Agreement, effective January 1, 
2008, (i) to increase the C Plan Contribution from six percent (6%) to seven percent (7%) 
of pilot compensation (as measured under the PDAP) and (ii) to reduce the Hourly Rates 
under Section 3-B of the Revised 2003 Pilot Agreement by one percent (1 %); 
d. The C Plan Contribution shall be in addition to the nine percent 
(9%) of pilot compensation contributed to the PDAP under the 2003 Pilot Agreement; 
and 
e. Following the Exit Date, the Company shall not establish or re- 
establish any single-employer defined benefit plan for any UAL or Company employee 
group unless the pilot group is provided the option of electing to receive a comparable 
defined benefit plan in lieu of the C Plan Contribution. 
6.  Profit Sharing. The Revised 2003 Pilot Agreement shaIl provide for the 
pilot group to participate in the revised profit sharing program described in Exhibit C to 
this Letter of Agreement 
7. Convertible Notes. In the event that the A Plan is terminated pursuant to 
29 U.S.C $1341 or $1342 following judicial approval of such termination, the Revised 
2003 Pilot Agreement and the Plan of Reorganization shall provide for the issuance of 
$550 million of UAL convertible notes, as described in Exhibit D to this Letter of 
Agreement, to a trust or other entity designated by the Association. The terms of the 
UAL convertible notes described in Exhibit D shall be subject to mutually-acceptable 
modif~cations to optimize implementation for all parties from an accounting, securities 
law and tax law perspective. 
8. Distribution Agreement. The Plan of Reorganization shalI provide the 
pilot group with a distribution of UAL equity securities as provided in the amended 
distribution agreement described in Exhibit E to this Letter of Agreement. 
9. Additional Non-Labor Savings. Prior to the Exit Date, the Association 
and the Company shall develop, and the Company shall begin pursuit of, a mutually- 
acceptable business improvement program reasonably projected to produce at least $150 
million of annual savings in non-labor costs in addition to the savings contained in the 
Gershwin 5F business plan dated as of November 4,2004 (the "Business Plan"). 
10. Administrative Claim. The Association shall accrue and be entitled to a 
stipulated, approved and allowed claim of administration under 1 1 U.S. C $503(b) in the 
amount of the actual cash savings provided to the Company under this Letter of 
Agreement from the Effective Date through the earlier of (i) the termination of this Letter 
of Agreement under paragraph 16 below or (ii) the Exit Date (the "Administrative 
Claim''). The Administrative Claim shall be extinguished upon the Exit Date unless the 
Association has terminated the Letter of Agreement under paragraph 16 below. 
1 1. IndemniQ. UAL and the Company shall provide indemnification on the 
Effective Date as described in Exhibit F to this Letter of Agreement 
12. Plan Release and Exculpation. The Plan of R e o r g a t i o n  shall include a 
plan exculpation and release provision (which provision shall be at least as 
comprehensive as the plan exculpation and release provision under the Plan of 
Reorganization for the debtor or any other person) for the Air Line Pilots Association, 
International, the United Master Executive Council of the Air Line Pilots Association, 
International, and each of their current or former (a) members, (b) officers, (c) committee 
members, (d) employees, (e) advisors, (f) attorneys, (g) accountants, (h) investment 
bankers, (i) consultants, 0) agents and (k) other representatives with respect to any 
liability such person or entity may have in connection with or related to the UAL 
bankruptcy cases, the formulation, preparation, negotiation, dissemination, 
implementation, administration, confirmation or consummation of any of the Plan of 
Reorganization, the disclosure statement concerning the Plan of Reorganization, the 2003 
Pilot Agreement, this Letter of Agreement, the Revised 2003 Pilot Agreement or any 
contract, employee benefit plan, instrument, release or other agreement or document 
created, modified, amended or entered into in connection with either the Plan of 
Reorganization or any agreement between the Company, UAL and the Association, or 
any other act taken or omitted to be taken in connection with the United bankruptcy. 
13. Assumption of the Pilot Agreement. The Revised 2003 Pilot Agreement 
(other than with respect to the A Plan if the A Plan is terminated) shall be assumed under 
11 U.S.C. $365 under the Plan of Reorganization. 
14. Bankruptcy Actions. The Company and the Association shall take the 
following actions to seek the approval of this Letter of Agreement by the bankruptcy 
court in In Re UAL Corporation et d., Case No. 02-B-48 191 (B&. N.D. 111.) (the 
"Bankruptcy Cases7'): 
a the Company shall file a motion for approval of the Letter of 
Agreement under 1 1 U.S.C. 5363, in farm and substance reasonably acceptable to the 
Association, by no later than January 2 1,2005; 
b. the Company shaIl provide, to the extent reasonably practicable, 
the Association's counsel with copies of, and a reasonable opportunity to comment on, all 
motions, applications, proposed orders, pleadings and supporting papers prepared by the 
Company for filing with the banlcruptcy court relating to court approval of this Letter of 
Agreement; and 
c. both the Company and the Association shall support and seek the 
approval of this Letter of Agreement in the Bankruptcy Cases without condition, 
qualification or exception; shall use their best efforts to obtain the support of the Official 
Committee of Unsecured Creditors and other parties and stakeholders for the Letter of 
Agreement; and shall take every reasonable action necessary to obtain judicial approval 
of this Letter of Agreement in the Bankruptcy Cases without condition, qudification or 
exception, including the filing of motions, objections and appeals. 
15. Conditions to Effectiveness. This Letter of Agreement shall become 
effective as of  January 1,2005, subject to the occurrence of all of the following prior to 
January 3 1,2005: (a) acceptance by the United Master Executive Council of the 
Association, (b) United pilot membership ratification under the Association's 
Constitution and By-Laws, (c) if required, approval by the Company's Board of 
Directors, (d) execution by the President of the Association, and (e) withdrawal of the 
Company's motion to reject the 2003 Pilot Agreement under 1 l U.S.C. 5 1 1 13. 
1 6.  Termination Rights. This Letter of Agreement may be terminated by the 
Association, by written notice &om the Association to the Company (the "Termination 
Notice"), given before or after the Effective Date but no later than the Exit Date, but in 
no event later than sixty (60) days following the occunence of any of the following 
events: 
a failure of the court to issue final judicial approval of this Letter of 
Agreement, without condition, qualification or exception, by January 3 1,2005; 
b. a court of competent jurisdiction enters a find, non-appealable 
judicial order that the Company is not entitled to the termination of the A Plan under 29 
U.S.C §1341(c); 
c. failure of the Company to implement, through binding agreement 
or final judicial order effective no later than June 1,2005, revisions to (i) the labor 
contracts of the Company's other unionized employees and (ii) the wages, benefits and 
working conditions of the Company's salaried and management employees so that the, 
aggregate revisions in (i) and (ii) are reasonably projected to produce at least $1 .O billion 
in average annual cash savings in labor and pension costs for the Company from January 
1,2005 through and including January 1,2010, unless such action is cured to the 
reasonable satisfaction of the Association within twenty (20) days of the Termination 
Notice; 
d the filing by UAL or United of, support by UAL or United for, or 
judicial c o ~ t i o n  or approval of (as the case may be), a plan of reorganization or a 
proposed disclosure statement which (i) contains any material term that is materially 
inconsistent with the Revised 2003 Pilot Agreement or this Letter of Agreement or (ii) 
proposes or confirms a capital structure or ownership structure that is not reasonably 
acceptable to the Association unless, in either case (i) or (ii), such action is cured to the 
reasonable satisfaction of the Association within twenty (20) days of the Termination 
Notice; or 
e. any other material breach of the Company's or UAL's obligations 
under this Letter of Agreement unless such breach is cured to the reasonable satisfaction 
of the Association within twenty (20) days of the Termination Notice. 
In the event of such termination, (A) the Administrative Claim shall be paid on the Exit 
Date, (E3) this Letter of Agreement shall otherwise become null and void in its entirety, 
and (C) the parties shall thereafter be governed by the 2003 Pilot Agreement (including 
the A Plan) and without regard to this Letter of Agreement 
17. Fees and Expenses. The Company shall reimburse the Association for 
fees and expenses incurred in connection with this Letter of Agreement as described on 
Exhibit G to this Letter of Agreement. 
1 8. Agreement. This Letter of Agreement is a final, binding and conclusive 
commitment and agreement between UAL, the Company and the Association. 
Notwithstanding anything to the contrary in this Letter of Agreement, judicial approval of 
this Letter of Agreement shall constitute approval and allowance of the Administrative 
Claim and shall otherwise have the same meaning and effect as the judicial approval of 
the 2003 Pilot Agreement in the Bankruptcy Cases signed on April 30,2003. 
19. Amendments; Waiver; This Letter of Agreement may be amended, 
modified, superseded or canceled and any of its provisions may be waived onIy by a 
written instrument executed by all parties or, in the case of a waiver, by the party waiving 
compliance. Except as otherwise expressly provided in paragraph 16 above with respect 
to the delivery of a notice of termination, the failure of any party at any time to require 
performance of any provision of this Letter of Agreement shall not affect the right of that 
party at a later time to enforce the same or a different provision. No waiver by any party 
of a right under this Letter of Agreement shall be deemed or construed as a M e r  or 
continuing waiver of any such right with respect to the same or a different provision of 
this Letter of Agreement. 
20. Notices. Any notice or other communication given under the terms of this 
Letter of Agreement must be in writing and shall be deemed to have been duly given on 
the day it is delivered by hand, on the day it is sent by facsimile with confirmation of 
receipt by the transmitting machine, on the business day after it is sent by a national 
overnight mail service (delivery charge prepaid), or on the third business day after it is 
mailed first class, postage prepaid, in any case to the following addresses: 
If to the Company: United Airlines, Inc. 
1200 East Algonquin Road 
Elk Grove Township, Illinois 60007 
Attention: Paul Lovejoy 
Facsimile: 847-700-4099 . 
with copies to: Kirkland & Ellis 
200 East Randolph Drive 
Chicago, Illinois 60601 
Attention: James H.M. Sprayregen 
Facsimile: 3 12-86 1-2200 
If to the Association: United Master Executive Council 
Air Line Pilots Association, International 
9550 West Higgins Road, Suite 1 OOO 
Rosemont, IL 60018 
Attention: Master Chairman 
Facsimile: 847-292- 1777 

IN WlTNESS WHEJ?.EOF, the parties have signed this Letter of Agreement this 3 1st day 
of January, 2005. 
I 
I 
F W D  AIR LINES, NC. 
~~~e Peter B. Kain 
Vice President - Labor Relations 
FOR UAL CORPORATION 
- Chairman, President and CEO 
FOR THE AIR L PILOTS 
.ssoFP4nPN, F E R N A n o w  
United Master Executive Council 
Exhibit A 
Revised Pay Rates 
Section 3-B "Hourly Rates" is modified to read as follows: 
343-1 Effective January I ,  2005 the hourly rates for Captains and First Officers shall be as 
follows. The hourly rates, ovemdes, and incentive pay established in this Section 3 shall govern 
all aspects of pilot compensation. 
3-B- 1 -a Hourly Rates 
Captains 
B747-450 8777 B7671757 A320131 9 B737-300 
First Officers 
B747-400 8777 B767l757 A320131 9 B737-300 
1Yr 30.73 30.73 30.73 30.73 30.73 
2yr 70.00 70.00 57.47 48.89 48.89 
3~ 101.24 1 01.24 83.36 70.97 70.97 
4yr 107.06 107.06 88.36 75.34 75.34 
5yr 109.29 109.29 90.39 77.1 9 77.1 9 
6 ~ .  111.81 111.81 92-70 79.27 79.27 
7yr 1 14.42 114.42 94.96 81 -39 81.39 
8yt 117.18 117.18 97.42 83.53 83.53 
%r 118.17 118.17 98.35 84.41 84.41 
10yr 119.57 119.57 99.73 85.77 85.77 
l l y r  120.93 120.93 101.19 87.08 
12yr 
87.08 
122.20 12220 102.28 88.25 88.25 
3-B-1-b deleted 
3-B-2 Effective May I,  2006 the hourly rates for Captains and First Officers shall be as 
follows: 
3-B-2-a Hourly Rates 
Captains 
B747-400 8777 87671757 A320131 9 8737-300 
l y r  169.42 169.42 138.84 1 17.99 117.99 
2Yr 170.38 170.38 139.90 11 9.00 119.00 
3V 171.27 171.27 141.19 120.06 120.06 
4yr 172.21 1 72.2 1 142.13 121.19 121.19 
5yr 173.18 173.18 143.25 122.32 122.32 
6yr 174.07 174.07 144.31 123.4 1 123.41 
7yr 175.03 175.03 145.27 124.51 124.51 
8yr 176.20 176.20 146.49 125.61 125.6 1 
9yr 177.16 177.16 147.46 126.55 126.55 jwr 178.61 178.61 148.98 128.12 128.12 
1 1 ~  179.97 179.97 150.59 129.60 129.60 
1 2 ~  181.59 181.59 152.00 131.15 131.15 
First OfFicers 
8747-400 8777 B767/757 A320131 9 B737-300 
l y r  31.19 31.19 31.19 31.19 31.19 
2W 71.05 71.05 58.34 49.63 49.63 
3Yr 102.76 102.76 84.61 72.03 7243 
4yr 108.66 108.66 89.68 76.47 76.47 
5 ~ r  1 10.93 11 0.93 91.75 78.35 78.35 
6yr 1 13.49 1 13.49 94.09 80.46 80.46 
7yr 116.13 116.13 96.39 82.61 82.6 1 
 BY^ 1 18.93 11 8.93 98.88 84.78 84.78 
9yr 119.94 1 19.94 99.83 85.68 85.68 I'm 121.37 121.37 101.23 87.06 87.06 
1 l y r  122.74 122.74 102.70 88.38 88.38 
12yr 124.03 124.03 103.81 89.57 89.57 
3-B-2-b deleted 
3-B-3 Effective May 1,2007 the hourly rates for Captains and First Officers shall be as 
fotlows: 
3-B-3-a Hourly Rates 
Captains 
B747-400 8777 6767/757 A320131 9 B737-300 
1 Y r  171.96 171 -96 140.92 119.76 1 19.76 
2Yr 1 72.94 172.94 141.99 120.79 120.79 
3 ~ r  173.84 173.84 143.30 121.86 121.86 
4yr 174.79 174.79 144.26 123.01 123.01 
5yr 175.78 175.78 145.40 124.16 124.16 
6yr 176.68 176.68 146.48 125.26 125.26 
7Yr 177.66 177.66 147.45 126.37 126.37 
8Yr 178.84 178.84 148.69 127.49 127.49 
9Yr 179.82 179.82 149.67 128.45 1 28.45 
1 0 ~  184.29 181.29 151.22 130.04 130.04 
l l ~ r  182.67 182.67 152.85 131.54 131.54 
12yr 184.32 184.32 4 54.28 133.1 1 133.11 
First Officers 
8747-400 B777 B7671757 A320131 9 6737-300 
l y r  31.66 31.66 31.66 31 -66 31.66 
2Yr 72.12 72.12 59.21 50.37 50.37 
3yr 104.30 104.30 85.87 73.12 73.1 2 
4yr 1 10.29 1 10.29 91.03 77.62 77.62 
5yr 1 12.59 1 12.59 93.1 3 79.53 79.53 
6~ 11 5.19 415.19 95.50 81.67 81.67 
7~ 1 17.87 I 17.87 97.83 83.85 83.85 
SF 120.72 120.72 100.36 86.05 86.05 
9yr 121 -74 121.74 101.32 86.96 86.96 
loyr 123.19 123.19 102.75 88.36 88.36 
1 l y r  124.59 124.59 104.24 89.71 89.71 
1 2 ~ r  125.89 125.89 105.37 90.92 90.92 
3-B-3-b deleted 
3-B-4 Effective January 1,2008 the hourly rates for Captains and First Officers shall be a s  
follows: 
3-B3-a Hourly Rates 
Captains 
6 7 4 7 4 0  B777 B7671757 A320131 9 8737-300 
1 Yr 173.68 173.68 142.33 120.96 120.96 
2Yr 174.67 174.57 143.41 122.00 122.00 
3Yr 1 75.57 175.57 144.74 123.08 123.08 
4yr 176.54 176.54 145.70 124.24 124.24 
5yr  177.54 177.54 146.85 125.40 1 25.40 
6Yr 178.45 178.45 147.94 126.51 126.51 
7Yr 179.43 1 79.43 148.93 . 127.64 127.64 
8yr 180.63 180.63 150.18 128.77 128.77 
9yr 181.62 181.62 151.17 129.73 129.73 
1 OF 183.1 0 183.10 152.73 131.34 131.34 
l l y r  1 84.50 184.50 154.37 132.86 132.86 
12Yr 186.16 186.16 155.82 134.45 134.45 
First Officers 
B747-400 8777 B767/757 A32013 19 8737.300 
3-B-4-b deleted 
3-B-5 Effective May 1,2008 the hourly rates for Captains and First Officers shall be as 
follows: 
3-B-5-a Hourly Rates 
Captains 
8747-400 B777 87671757 A320131 9 B737-300 
IF 176.28 176.28 144.47 122.77 122.77 
% r 17729 177.29 145.57 123.83 123.83 
3yr 178.21 178.21 146.91 124.92 124.92 
4yr 179.19 179.1 9 147.89 126.10 126.10 
5~ 18020 180.20 149.05 127.28 12728 
6fl 181.12 181.12 150.16 128.41 128.41 
7fl 182.13 182.13 151.16 129.55 129.55 
8Yr 183.34 183.34 1 52.43 130.70 130.70 
9yr 184.34 184.34 1 53.44 131.68 131 -68 
1 0 ~  185.85 185.85 155.02 133.31 133.31 
l l y r  187.26 187.26 156.69 134.85 134.85 
12yr 188.95 188.95 158.1 6 136.46 136.46 
First Officers 
8747-400 B777 87671157 A320131 9 B737-300 
3-B-5-b deleted 
3-B-6 Effective May 1,2009 the hourly rates for Captains and First Officers shall be as 
follows: 
3-B-6-a Hourly Rates 
Captains 
B747-400 B777 B7671757 A32013 1 9 8737-300 
1 Yr 178.93 178.93 146.64 124.61 124.61 
2Yr 179.95 179.95 147.75 125.68 125.68 
3yr 100.88 180.88 149.1 1 126.80 126.80 
4yr 181.87 181.87 1 50.1 1 127.99 127.99 
5Yr 182.91 182.91 151.29 129.19 129.19 
6Yr 183.84 183.M 152.4 1 130.34 130.34 
7Yr 184.86 104.86 1 53.43 131.49 131 -49 
BYr 186.09 186.09 154.72 132.66 132.66 
9Yr 187.1 1 187.1 1 155.74 133.65 1 33.65 
1 Oyr 188.64 188.64 157.35 135.31 135.31 
l j ~ r  190.07 190.07 159.04 136.87 136.87 
l 2yr  191.79 191.79 160.53 138.51 138.51 
First Officers 
6747-400 5777 67671757 A320131 9 8737-300 
IF 32.94 32.94 32.94 32.94 32.94 
2 ~ r  75.04 75.04 61.61 52.41 52.4 1 
3Yr 108.53 108.53 89.35 76.08 76.08 
4yr 11 4.76 114.76 94.72 80.76 80.76 
5Yr 117.15 117.15 96.90 82.75 82.75 
6Yr 11 9.86 1 19.86 99.38 84.98 84.98 
7Yr 122.65 122.65 101.80 8724 87.24 
8yr 125.61 125.61 104.43 89.54 89.54 
9yr 126.68 126.68 105.43 90.49 90.49 
1 Oyr 128.18 128.18 106.91 91.94 91.94 
1 ly r  129.63 129.63 108.47 93.35 93.35 
1 2 ~  130.99 130.99 109.64 94.60 94.60 
Renumber balance of Section 3-B 
Exhiiit B-1 
0 ther Contract Revisions 
1. Section 3-B-10-a 'Zate Night Flying" deleted 
2. Section 5-G-1 -e-(l)-(d) deleted 
3. Section 5-G-1-e-(2) modified to read as follows: 
5-G-1-e-(2) A pilot functioning as a reserve will not be scheduled into a day(s) 
off. 
4. Section 20-J-4-ti deleted 
5. Section 22-A-2 add this LOA 
6. Letter Of Agreement 04-09 "PBS Contract Modifications" change to 20-E-2-b is 
modified to read as follows: 
20-E-2-b In equipment domiciles which have both international and domestic 
trips, the senior 50% of the pilots whose lines will be vacated for OE lines will be 
subject to assignments as reserves per domestic reserve rules. The junior 50% of 
the pilots whose Lines will be vacated for OE lines are subject to assignments as 
reserves per international reserve rules. If an odd number of OE lines exist, the 
odd line will be identified as a domestic regular reserve line for days off 
consideration. 
7. The contractual provisions identified in paragraphs 2,3 ,4  and 6 above will take effect on 
the first day of the month following the Effective Date. 
Exhibit 33-2 
Other Contract Revisions 
(Retiree Life Insurance) 
January 1,2005 
Captain Mark Bathurst, Chairman 
UAL-MEC Air Line Pilots Association 
9550 West Higgins Suite 1000 
Rosemonf IIlinois 600 18 
Dear Mark: 
During the negotiations which led to the Letter of Agreement 05-01 @anlaupicy Exit), 
the parties agreed that the following change will apply to pilots who, on January 1,2005, 
are active (including paid leave), receiving Pilot Disabiliv Income benefits, furloughed, 
on medical leave of absence, on military leave or on other approved leave: 
No retiree life insurance will be payable upon the death of any pilot who retires 
after January 1,2005. 
If this letter accurately reflects our agreement, please sign and return three (3) copies for 
our files. 
Sincerely, 
A 
Vice President - Labor 
Accepted and agreed to this 
9 / day of January 2005 
Captain Mar  
U ~ - M E C  Air Line Pilots Association 
Exhibit B-3 
Success Sharing 
Section 3-M-1-e of the 2003 Pilot Agreement shall be revised to read in its entirety as follows: 
Pilots will receive the following cash incentive payments based on United's actual 
performance under the annual incentive program (with linear interpolation between the 
performance points): 
Threshold Performance: 0.5% of Wages 
Target Performance 1.0 % of Wages 
Maximum Performance 2.0% of Wages 
Exhibit C 
Profit Sharing 
Effective Date of Profit 
Sharing Plan: 
Profit Sharing Pool: 
Pre-Tax Earnings: 
Eligibility: 
Allocation : 
Considered Earnings: 
Payment Date: 
Distribution: 
Relationship to Other 
Programs: 
Documentation: 
Duration: 
As of January 1,2005 (so that the first year covered by the profit 
sharing plan shall be calendar year 2005). 
In the event that the Company has more than $10 million in Pre- 
Tax Earnings in the relevant calendar year, 7.5% of Pre-Tax 
Earnings in 2005 and 2006 and 15% of Pre-Tax Earnings in each 
calendar year thereafter. 
UAL consolidated net income as determined in accordance with 
GAAP, but excluding (i) consolidated federal, state and local 
income tax expense (or credit); (ii) unusual, special, or non- 
retuning charges, (iii) charges with respect to the grant, exercise 
or vesting of equity, securities or options granted to UAL and 
United employees, and (iv) expense associated with the profit 
sharing contributions. 
All domestic employees of UAL Corp. or United Airlines, Inc. 
(incll&ng all pilots) who have completed one year of service as of 
December 31n of the year for which Pre-Tax Eamings are being 
measured. 
For each eligible employee, a pro rata share of the Profit Sharing 
Pool for each calendar year based on the ratio of the employee's 
Considered Eamings for the year to the aggregate amount of 
Considered Earnings for all eligible employees that year. 
As currently defined in the Company's Success Sharing Plan (i.e., 
base pay, overtime, holiday pay, longevity pay, sick pay, vacation 
pay, shift differential, premiums, pre-tax contributions to a 401(k) 
plan, pre-tax medical plan contributions, and flexible spending 
account contributions but not expense reimbursement, incentive or 
profit sharing payments, imputed income or other similar awards 
or allowances). 
By no later than April 3ofh of the following year. 
In cash, subject to 401(k) deferrals. 
Incremental to the Success Sharing Plan; in lieu of the existing 
profit sharing plan described in Section 3-M-2 of  the 2003 Pilot 
Agreement 
Implementing documentation reasonably acceptable to the 
Association, 
Continuing unless and until terminated in a fUture pilot collective 
bargaining agreement. 
Exhibit D 
Convertible Notes 
Issuer: 
Cuaran tor: 
Issue: 
Initial Holder: 
Reorganized UAL Corp. 
United Airlines, Inc. 
i%' Senior Subordinated Convertible Notes Due 2021 (the 
Wotes") to be issued no later than 180 days following the Exit 
Date (the "Issuance Date7'), 
A t rust or sbilar  non-permanent vehicle for the benefit of eligible 
United pilots; the Notes or the value of the Notes to be distributed 
to such pilots or pilot retirement accounts as soon as reasonably 
practicable given tax, accounting, securities and market 
considerations; all rights of the Notes to be exercised by individual 
pilots while the notes remain in the trust. Distribution mechanics, 
eligibility and allocation among such pilots to be reasonably 
determined by the Association 
Principal Amount: $550,000,000 in denominations of $1,000. 
Term: 15 years h m  the Lssuance Date. 
Amortization: None prior to maturity; full principal to be repaid at the maturity 
date except to the extent converted or prepaid. 
Interest Rate: Semi-annually in arrears, in cash, at an annual rate of u%'; 
provided, however, that (i) the first full year of interest fi-om the 
Issuance Date may be paid in cash or in kind af the option of the 
Issuer, (ii) if such interest is paid in kind, it will be in Common 
Stock, but only to the extent there exists Common Stock that is 
exempt fiom registration under 11 U.S.C. 5 1145; and (iii) if such 
interest is paid in kind, it shall be delivered to the Holders under 
applicable market t e r n  at issuance for public convertible debt 
securities of this type (e-g., any notice period and stock payment 
premium). 
Security: None. 
Ranking: Junior to the Reorganized UAL exit facility, customary stx:ured 
indebtedness, indebtedness contempIated under a plan of 
reorganization, and other mutually agreed-upon indebtedness; pari 
passu to all current and future UAL or United Airlines senior 
1The parties shall work together to set an interest rate for the Notes no later than thirty (30) days prior to 
the Issuance Date which shall ensure that the Notes will trade at par value or better on Issuance (the "& 
Value Interest Ratey'). Failing agreement on the Par Value Interest Rate, the parties shall solicit rate 
recommendation from two national trading firms and shall adopt the average of the two suggested rates. 
unsecured debt; senior to all current and fkture subordinated debt. 
Conversion Rights: The Holder may convert any number of the Notes into the Issuer's 
common stock (the "Common Stock"), at any time, at the 
Conversion Price. 
Conversion Price: The product of (x) 125% and Q the average closing price of the 
Common Stock for the sixty consecutive trading days following 
the Exit Date. 
Transferability: To the greatest extent feasible under applicable law, the Notes and 
the Common Stock shall be issued under 1 1 U.S.C. 5 1 145, and the 
Notes and the Common Stock into which they shall be convertible 
shall be fieely transferable by the Holders without registration 
under the Securities Act of 1933. 
Common Stock: When delivered, the Common Stock into which Notes may 
convert shall be fidly paid and non-assessable. Issuer shall use its 
best efforts to list the Common Stock on a national stock exchange 
or NASDAQ prior to the Issuance Date. 
Call Rights: No call for five years fiom the Issuance Date; thereafter, callable 
in cash or Common Stock if the Common Stock has traded at no 
less than 125% of the Conversion Price for the sixty (60) 
consecutive .trading days prior to the call date. 
Put Rights: 
Mandatory 
Prepayments: 
Anti-Dilution 
Protections: 
Soft put right on the fifth and tenth anniversary of the Issuance 
Date for all principal and accrued interest as of such date; payable 
in cash or shares of Common Stock. 
Mandatory prepayment upon a "hdamentd change" with a 
customary make whole premium, if any, for public convertible 
debt securities of this type; no prepayment obligations for mergers 
in which the Issuer is the surviving entity; no make whole 
premium in other mergers. 
The Conversion Price will be subjectto customary anti-dilution 
adjustments,2 including upon (i) stock or extraordinary cash 
dividends, (ii) reclassifications, subdivisions or combinations of 
the Common Stock, (iii) the issuance of rights or warrants to all 
holders of Common Stock convertible into or exercisable for 
Common Stock at less than the then-current market price, (iv) 
distribution of the capital stock of an Issuer subsidiary to holders 
of the Common Stock and (v) any other distributions of assets by 
the Issuer to holders of the Common Stock. 
Mergers and Business The Notes will enjoy customary adjustments and protections ~II the 
Combinations: event the Common Stock is converted into, reclassified into or 
2 Anti-dilution adjustments shall not be applicable to securities issued or assets distributed under the Plan 
of Reorganhfion. 
exchanged for cash, other assets or securities. 
Implementation: 
Distribution: 
Other Terms and The Notes are intended to be public market securities and to trade 
Conditions: at par value. The documentation of the Notes shall include such 
other terms and conditions as are customarily found in public 
market convertible securities of this type. 
Implementing documentation reasonably acceptable to the 
Association and the Company. 
The Association and the Company will coordinate any distribution 
of the Notes so that such distribution does not unreasonably 
interfere with capital markets activities of the UAL or the 
Company. The Association's investment bankers will be the 
exclusive distribution agent for the Notes. 
Exhibit E 
Amended Distribution Agreement 
1. Section 2 of Letter of Agreement 03-07 to the 2003 Pilot Agreement (the 
"Distribution Agreement") is hereby amended to read in its entirety as follows: 
In consideration for the pilot contract revisions under the Section 11 13 Restructuring 
Agreement reached between UAL, the Company, and ALPA effective May 1, 2003 
(the "2003 Restructuring ~greernent"), which modifies the parties' 2000 collective 
bargaining agreement ("2000 Agreementn) and resolves numerous union grievances 
concerning the administration of the 2000 Agreement, and in consideration of the pilot 
contract revisions under the revisions to the 2003 Pilot Agreement effective in 2005 
(the "Revised 2003 Pilot Agreementn), any plan of reorganization proposed or 
supported by UAL and the Company as proposed andfor amended from time to time 
(the "Plan"), shall provide that, on or as soon as reasonably practicable after the 
effective date of such Plan, the pilot group will receive a percentage distribution of the 
equity, securities andlor other consideration provided to general unsecured creditors 
under the Plan (the "Distribution*) calculated by the following formula: 
A/(A +B), where: 
A is the sum of (i) $2,742,574,58 1, representing the dollar value of 30 months of 
average cost reductions under the 2003 Restructuring Agreement as reasonably 
measured under Labor Model 1. l A  FINAL, and (ii) $300,000,000, representing 
the dollar value of 20 months of cost reductions under the Revised 2003 Pilot 
Agreement (the " ALPA Amount"); and 
B is the total amount of a l l  other allowed prepetition general unsecured claims 
against the Debtors (UAL and i t .  27 debtor subsidiaries). 
2. Section 3 of the Distribution Agreement is hereby amended to read in its entirety 
as follows: 
In the event the other employees of the Company receive a Distribution in ex&s of 
$865,000,000 in connection with the 2005 lhcr  cost reductions (the "Other Employee 
Distribution"), then the $300,000,000 amount described in paragraph 2 of this 
Distribution Agreement shaIl instead equal the product of (x) $300,000,000 and (y) a 
fi-action, the numerator of which is the actual amount of the Other Employee Distribution 
and the denominator of which is $865,000,000. 
3. Except as revised in the preceding paragraphs, the Distribution Agreement shall 
remain unchanged and in full force and effect. 
Exhibit F 
Indemnity Agreement 
1. Indemnification UAL and the Company (collectively, c'United") hereby 
indemnify and hold harmless the Association, its members, officers, committee members, agents, 
employees, counsel, financial advisors and representatives (each, an "Indemnified Person") from 
any and all losses, damages, fines, penalties, taxes, expenses, claims, lawsuits, or administrative 
charges of any sort whatsoever (including reasonable attorney's fees and costs arising in 
connection with the investigation and defense of any such matter) relating to, concerning or 
connected with the negotiation or implementation of this Letter of Agreement (any such event, a 
"CIaim"), except to the extent that a Claim agairist an Indemnihed Person is finally determined 
by a court of competent jurisdiction to have resulted from the gross negligence, fraud or willfbl 
misconduct of such Indemnified Person. 
2. Indemnification Procedure. 
a. An Indemnified Person must give prompt notice to the Company of the 
facts and circumstznces that may constitute a Claim under this Indemnity Agreement; provided, 
however, that any delay by an Indemnified Person in giving such notice shall not relieve United 
of its obligations under this Indemnity Agreement except to the extent that such delay causes 
material damage or prejudice to United. 
b. United shall be entitled to participate in judicial, administrative proceeding 
concerning an actual or potential Claim (an "'Action'? and, upon ten (10) days notice to the 
applicable Indemnified Person, may assume the defense of such Claim with counsel reasonably 
satisfactory to the Indemnified Person Following any assumption of the defense of an Action by 
United, United shall not be liable for any subsequent fees of legal counsel or other expenses 
incurred by the Indemnified Person in connection with the defense of such Action, subject to 
reimbursement for actual out-of-pocket expenses incurred by the Indemnified Person as the 
result of a request for cooperation or assistance by United; provided, however, that if, in the 
reasonable opinion of outside counsel to the Indemnified Person, there exists an actual, material 
conflict of interest between the United and the Indemnified Person, United shall be liable for the 
legal fees and expenses of separate counsel to the Indemnified Person; provided, further, that the 
Indemnified Person shall have the right to participate in the defense of an Action with its own 
counsel at its own expense. 
c. No compromise or settlement of any Action shall be binding on United for 
purposes of United's obligations under this Indemnity Agreement without United's express 
written consent, which consent shall not be unreasonably withheld. United shall not compromise 
or settle any Action or otherwise admit to any liability for any Claim on a basis that would 
reasonably be expected to adversely affect the future activity or conduct of the Indemnified 
Person without the prior written consent of the Indemnified Person, which consent shall not be 
unreasonably withheld. 
d In the ev&t United assumes the defense of any Action under this 
Indemnity Agreement, United shall (i) keep the Association and the applicable Indemnified 
Person informed of material developments in the Action, (ii) promptly provide the Association 
and such Indemnified Person with copies of all pleadings, responsive pleadings, motions and 
other similar legal documents and papers received in comection with the Action, (iii) permit the 
Association and such Indemnified Person and their counsel, to the extent practicable, to confer 
on the defense of the Action, and (iv) permit the Association and such Indemnified Person and 
their counsel, to the extent practicable, an opportunity to review all Iegal papers to be submitted 
prior to their submission. The parties shall provide to each others such assistance as may be 
reasonably required to insure the proper and adequate defense of the Action, and each party shall 
use its good faith efforts and cooperate with each otber party to avoid the waiver of any privilege 
of another party. 
3. Plan of Reorganization; Survival. This indemnity agreement shall be assumed 
under the Plan of Reorganization and shall continue in full force and effect thereafter without 
regard to the terms of Section 22 of the Revised 2003 Pilot Agreement. 
Exhibit G 
Fees and Expenses 
1. The Company shall reimburse the Association for the reasonable, actual fees and 
out-of-pocket expenses incmed by the Association in connection with the review, design, 
negotiation, approval and ratification of this Letter of Agreement (its "Expenses'') including: 
a reasonable flight pay loss incuned by the Association in review and 
negotiation of this Letter of Agreement and Special MEC Meetings or LEC Meetings called for 
the purpose of reviewing, approving or ratifjmg the Letter of Agreement; and 
b. the reasonable, actual fees and expenses of the Association's outside legal, 
pension, and other professional advisors (in each case based on no& hourly rates for actual 
time expended) 
up to a maximum, aggregate total of $2.5 million. Of the total reimbursement for Expenses, $1 
million shall be paid on the Effective Date, and the remaining $1.5 million will be paid on the 
Exit Date. 
2. On the Exit Date, the Company shall also pay, or reimburse the Association for 
paying, the expenses incurred by the Association's investment bankers in connection with the 
Letter of Agreement and a structuring fee for the Association's investmeat bankers. 
3. The Company shall seek judicial approval for its .obligations under this Exhibit G 
at the same time that it seeks judicial approval of this Letter of Agreement. 
4. The parties acknowledge and agree that the Company's agreement to reimburse 
the Association for fees and expenses under this Letter of Agreement is a result of the special 
collective bargaining circumstances created by the parties' desire to negotiate modifications to 
the pilot collective bargaining agreement as part of the Company's bankruptcy reorganization. 
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. 1. Overview 
Per Contract 2005, if the Pilot's Defined Benefit Pension Plan is terminated by Court order, 
the company will issue to ALPA, no later than 6 months after emergence fiom bankruptcy, 
$550M of convertible notes. The MEC has stated during roadshows and in various 
publications and communications to the membership that the purpose of the note proceeds 
are to help offset the expected amount of each eligible pilot's lost A-Plan pension benefit. 
Accordingly, proceeds from the notes will be allocated.to each Pilot in proportion to the 
present value (PV) of his or her lost A-Plan pension benefits - both qualified and non- 
qualified. (It should be noted that the PBGC only insures "qualified benefits.") 
In general, each individual Pilot is expected to retire at normal retirement age - age 60. As 
a result, the projected benefit that would have been paid by the A-Plan, had it not been 
terminated by the PBGC, is compared to the sum of (a) the projected benefit that will be 
earned under the new C-Plan and the benefit that the PBGC will actually pay. The 
difference between these benefits is the amount of projected lost benefits, or the Gap 
Benefit. 
The Pilot's individual note allocation is equal to the PV of the Pilot's Gap Benefit 
multiplied by a "Replacement Ratio," where the Replacement Ratio is defined as: 
( Total Note Proceeds Available + The SUM of the PV's of theGap Benefits for all Pilots 
The MEC determined that the methodology agreed upon to allocate the note proceeds 
should closely track the rules and considerations used by the A-Plan. Where a ''judgment 
call" would need to be made, direction is to minimize the use of assumptions. 
1-- -- _ 
Nevertheless, because of the complexities associated with our varied workforce and 
parochial co!lective bargaining agreement provisions, pilot note proceed allocation 
amounts include a minimal number of assumptions and in some cases, additional 
calculations and adjustments, which include: 
(1) Seniority number, fleet & seat, pay and A-Plan years of p&icipation are all projected 
to retirement; 
(2) C-Plan contributions and investment earnings are likewise projected; 
(3) The PBGC benefit is estimated (if not ascertained directly fiom the PBGC); and 
(4) Present values are calculated based on interest and mortality assumptions approved 
by the MEC. , 
Exceptions and adjustments are made for: 
(a) Pilots with periods of Military Leave, authorized Leaves of Absence and Furlough; 
@) Pilots who have withdrawn their Partial Lump Sum Amount (PLS A); . 
t 
(c) Pilots who have died during the 13-month period from January 1, 2005 through 
January 3 1,2006; 
a ,  
(d) Pilots who are on PDI as of February 1,2006; and 
(e) Pilots who have resigned their pilot system seniority number between January 1,2005 
and February 1,2006. 
In particular, the MEC has resolved that Pilots who have died or who are on PDI shall have 
the PV of their Gap Benefit calculated in two ways: the fxst reflective of their actual status 
as disabled or deceased and the second hypothetically assuming they remained healthy line 
Pilots until normal retirement at age 60. So as to not disadvantage all other Pilots, disabled 
and deceased Pilots will receive a note allocation based on the lesser of these two 
calculations. 
The following pages describe in detail the assumptions, calculations and adjus'tments 
outlined above, generally in the order that they &e fisted. 
2. Pension Pay 
The following payments are examples of items of compensation whch are not included in 
your Pension Pay: 
Any compensation you elect to defer (other than 401(k) salary reduction and flexible 
spending plan deferrals); 
Company contributions made on your behalf to any benefit plan; 
Distributions to you from any benefit plan, including cash distributions from the 
Company's non-qualified excess benefit plan; 
Imputed income arising from the receipt of non-cash £ringe benefits, including 
domestic partner benefits; 
Moving expenses, including relocation and housing allowances; 
Hiring bonuses or other special payments relating to initiation of employment; 
Membership dues and costs; 
Prizes and awards (other than annual awards which are paid in cash); 
Expense reimbursement payments and allowances; 
Per diems; 
Severance pay and other special payments relating to termination of employment; 
Pay received for accrued vacation time that was not actually taken as vacation (other 
than the 1995-1996 vacation buy back and the "Special Earnings Adjustment" 
described above); 
Payments received &om a third party (e.g., workers compensation); 
Foreign senice allowances, goods and services differential pay, hardship pay, tax 
equalization payments and any other special expatriate payments; 
h o u n t s  realized with respect to restricted stock, non-qualified stock optiqns, or 
stock appreciation rights; and 
Bonus payments under any retention program approved by the U.S. Bankruptcy 
Court. 
Incentive compensation, annual awards, management profit sharing program compensation, 
and any lump sum wage adjustment payments that are considered to be Earnings will be 
credited in equal amounts to each Month of Participation in the calendar year of payment. 
For purposes of determining your pension benefit, back pay will generally be credited to 
the months to which it relates. 
Cash compensation for the 1995-1996 vacation buy back will be treated as received equally 
over the 12-month period starting May 1, 1995, unless you terminate employment prior to 
May 1, 1996, in which case the compensation will be treated as received equally over the 
months of employment. 
In certain circumstances, such as during a military leave of absence, you are "deemed" to 
receive Earnings. 
Actual pension pay for calendar years 1995 through 2005 was supplied by the 
Company. 
For 2006 and later, pension pay is determined according to the "Adjusted Stove Pipe" Pay 
Progression Model described in Chapter 3. 
In general, pension pay is projected through the month of the Pilot's 60' birthday; i.e., 
through normal retirement date. In addition, contractual provisions pertaining to 
"activation pay" andlor "age 59 bypass pay" are included. 
With one exception (2003), pay is assumed to be earned uniformly in each calendar year 
and projected annual pay is pro-rated for the number of months paid in the year of 
retirement, death or onset of PDI. For 2003, 50% of reported pay is assumed earned 
through 513 1103 and 50% is assumed earned after 513 1103. As a result, FAE (see below) as 
of 513 1103 is equal to (7 / 12 x 2000 pay + 2001 pay + 2002 pay + 50% of 2003 pay) 1 3. . 
The following exceptions apply: 
(1) For Pilots who retired early from 2/1/05 through 211106, pension pay is projected only 
until actual retirement date. 
(2) For Pilots who died after 1/1/05 but prior to 2/1/06, two complete Gap Benefit 
calculations are made. The first ignores the date of death and calculates the projected 
Gap Benefit at age 60 in the usual way. The second takes into account the date of 
death and calculates the projected A-Plan death benefit. For this second calculation, 
pension pay is only projected through the month of death. 
(3) For Pilots on PDI as of 2/1/06, pension pay is projected only until the effective date 
of PDI status. I 
Additionally, no pay is projected during periods of: . 
r 
FL family leave 
FR furlough 
LL illness LOA 
LA personal LOA 
LM maternity / parental LOA 
MD PDI 
Deemed pension pay for Pilots who have returned fiom ML (military leave) is calculated 
as follows: 
(1) Note the Fleet & Seat status indicated on the domicile roster, just prior to 
commencing to MI, status. 
(2) Throughout the period of ML, multiply the pay rate in the year of return for this Fleet 
& Seat position at the rate of 70 hours 1 month. Longevity service upon return fiom 
ML, including service while on ML, is used for this purpose. 
3. "Adiusted Stove Pipe" Pay Promession Model 
A. The model applies to all Pilots, with additional considerations (described below) 
for: 
Pilot Instructors 
Standarciscaptains 
Management Pilots 
B. The basic method is comprised of the following steps: 
(1) 2005 pay is actual 2005 pensionable earnings, as reported by the Company. 
For all subsequent years: 
(2) Determine 'pos due'' for the year by comparing the Pilot's 2/1/06 seniority 
number to the 2/1/06 adjusted stove pipe seniority numbers of all other Pilots 
who have not yet retired (i.e.; turned age 60 prior to the cunent year), without 
regard to domicile selection. 
. 
I 
February 1,2006 Adjusted Stove Pipe Seniority Number Ranges 
I Reflects actual pilot bidding behavior as of December 2005. 
400 / 777 
757 / 767 
LC0 
400 / 777 
757 / 767 
LC0 
(3) Look up Fleet & Seat pay rate associated with this 'pos due" position taking 
into account service since longevity date. Service while on FR, IT., and LA does 
not count for this purpose. Look up "pos due" pay rate from Contract 2005. 
Pay rate for a calendar year is blended to reflect scheduled contractual increases 
on May 1, 2006107, on January 1, 2008 and on May 1, 2008/09. After 2009, 
rates are assumed to increase 1 %% per year on each May I. 
(4) Multiply "pos due" pay rate by 984 hours to derive annual pay. 
Captain 
Captain 
Captain 
First Officer 
First Officer 
First Officer 
(5) Compare pay from step (4) with pay from step (1) and use the greater of the 
wo.  
(6) Projected pay is never less than pay based on "pos due." 
1 - 750 
75 1 - 1,908 
1,909 - 2,901 - 
2,902 - 3,894 
3,895 - 5,461 
5,462 and greater 
& 
C. Pilot Instructors @Is) 
PIS are paid the lesser of (i) 767 FO 6& year pay, based on 89 hours per month, and 
(ii) 'pos due" pay. Item (i) is referred to as the PI pay cap. Since all PIS' current 
"pos due" positions generate pay above the PI pay cap, all -are currently paid at the PI 
Pay cap. 
Calculation of 2005 pay (actual and contractual) 
2005 PI pay cap: $92.70 x 89 hours x 12 = $99,003.60 
Example, (PI "above the cap") 
Consider a 6' year PI with a 'pos due" of 777 FO. Under the Stove Pipe model, 
2006 pay is determined as follows: 
Calculation of 2006 pay and all subsequent years: 
2006 PI pay cap: $93.63' x 89 hours x 12 = $99,996.84 
2006 "pos due" pay: $1 12.93~ x 984 hours = $1 11,123.12 t 
1 2006 pay used in the model: $111.123.12 or actuai 2005 pay, if greater I 
1 
2 
Blended rate: 767 FO Year 6--$92.70 x 4/12 + $94.09 x 8/12 ='$93.63 
Blended rate: 777 FO Year 6-41 11.81 x 4/12 + $1 13.49 x 8/ l i  = $1 12.93 
D. Standards' Captains (SCs) 
Similar to PIS, SCs are paid the lesser of (i) 767 CAP 12" year pay, based on 89 hours 
per month, and (ii) “pas due" pay. Item (i) is referred to as the SC pay cap. Most, but 
not all, SCs' current "pos due" positions generate pay above the SC pay cap, and 
these SCs are paid at the SC pay cap. 
Calculation of 2005 pay (actual) 
2005 SC pay cap: $149.75 x 89 hours x 12 = $159,933.00 
Example 2 (SC "above the cap") 
Consider a 12' year SC with a "pos due" of 777 CAP. Under the Stove Pipe model, 
2006 pay is determined as follows: 
Calculation of 2006 pay aiid all subsequent years: 
2006 SC pay cap: $151.25~ x 89 hours x 12 = $161,535.00 
2006 "pos due" pay: $180.70~ x 984 hours = $177,808.80 
Po06 pay used in the model: 3177.808.80 or actual 2005 pay, if greated 
-- 
3 
4 
Blended rate: 767 CAP Year 12--$149.75 x 4/12 + $152.00 x 8/12 = $151.25 
Blended rate: 777 CAP Year 12- $178.91 'x 4/12 + $1 81.59 x 8/12 = $180.70 
Example (SC "at or below the cap") 
Consider a 12' year SC with a "pos due" of 767 CAP. Under the Stove Pipe model, 
2006 pay is determined as follows: 
Calculation of 2005 pay (actual) 
2005 SC pay cap: $149.75 x 89 hours x 12 = $159,933.00 
Calculation of 2006 pay and all subsequent years: 
2006SCpaycap: $151.253x89hoursx12=$161,535.00 
2006 "pos due" pay: $15 1 .X3 x 984 hours = $148,830.00 
1 2006 pay used in the model: $148,830.00 or actual 2005 pay, if greater-$159.933.00 J 
3~lended rate: 767 CAP Year 12--$149.75 x 4/12 + $152.00 x 8/12 = $151.25 
4 Blended rate: 777 CAP Year 12-- $178.91 x 4/12 +'$181.59 x 8/12 = $180.70 
E. Management Pilots (MGTs) 
1 ,  
MGTs are paid based on "pos held" pay rates times 89 hours plus an additional 
percentage ofpay (the "override") based upon job title. 
Two factors impact the adjustments to the Stove Pipe model for MGTs. 
(1) MGTs serve in their capacity at the pleasure of their supervisor or of the 
Company's Board. There is no guarantee that a Pilot now serving as an MGT 
will remain in that job classification for an entire career. 
(2) The MEC's intent and direction with respect to the GAP allocation model is that 
no Pilot receive an allocation based on extra contractual pay provisions not 
available to aU active Line Pilots. 
Accordingly, after 2005, an MGTys pay is based strictly on "pos due"; no override 
provisions. 
Example 
Consider a 12& year MOT with a '30s held" of 777 CAP. Under the Stove Pipe 
model, 2006 pay is determined, based on "pos due", as follows: 
Calculation of 2005 pay (actual) 
2005 pay: ($178.91 x 89 hours x 12) + ovemde =$191,075.88 + 12% 
= $191,075.88 + $22,929.1 1 = $214,004.99 
Calculation of 2006 pay and all subsequent years: 
2006 pay ("pos due"): $ 180.70~ x 984 hours = $ 177,808.80 
4 Blended rate: $178.91 x 4/12 + $181.59 x 8/12 = $180.70 
( 2006 pay used in the model: $177,807.80, regardless of actual 2005 pay I 
I 
In recognizing and fulfilling the MEC's intent and direction for all pilots, regardless of job 
classification, this pilot's 2006 pay, for purposes of stove pipe methodology, will-be 
$191,075.88. 
4. Final Average Earnings 
Since pension pay has been reported and projected on an annual,-rather thap monthly basis, 
Final Average Earnings (FAE) as of any calculation date (i.e., date of early or normal 
retirement, date of death or date of onset of PDI), is based on the greatest of the following 8 
amounts, where Y is the calendar year containing the calculation date and M is the number 
of full months of pay in the calculation year. FAE is calculated by taking the greatest 
amount and dividing by 3. 
(1) Pay in Y-9, Y-8 and Y-7 
(2) Pay in Y-8, Y-7 and Y-6 
(3) Pay in Y-7, Y-6 and Y-5 
(4) Pay in Y-6, Y-5 and Y-4 
(5) Pay in Y-5, Y-4 and Y-3 
(6) Pay in Y-4, Y-3 and Y-2 
If the calculation date is on or before 513 11201 0, FAE so derived will not be less than FAE 
as of 5/3 1/03. 
If pay is zero in any considered year, the divisor of 3 will be reduced by one. 
5. A-Plan Years of Participation 
A-Plan Years of Participation (YOP) a of the date of plan termination, 
December 30,2004, were provided by the Company. YOP is projected either to date of 
death, to date of early retirement or to date of normal retirement, as applicable, assuming 
continued full time employment until the applicable calculation date. Periods of IL (illness 
LOA) and LA (personal LOA) are excluded in the calculation of projected YOP. 
6. Pay Rate 
As noted in the discussion of the Adjusted Stove Pipe Pay Progression Model (Chapter 3), 
pay rates for a calendar year are blended to reflect scheduled contractual increases, and 
depend upon projected Fleet & Seat and projected Longevity Service. In addition, the 
seniority number ranges and pay rates for LC0 Captains and 4001777 F/Os have been. 
combined and averaged to reflect the actual Pilot bidding behavior that results roughly 
equal numbers of Pilots in both of these ranges bidding for positions above'or below their 
"pos due." Consider the following example: 
Pay Rates from Contract 2005 
LC0 Captain 
Longevity Service 5/1/06 5/1/07 
-
10& Year 
4001777 F/O 
Longevity Service 51 1/06 5/1/07 
-
1 loth Year 
2007 Blended Rates to Reflect May 1 increase: 
2007 Pay Rate for projected LC0 Captains and 4001777 FfOs: 
2007 Pension Pay: 
$125.99 x 984 hours = $123,974.16 
7. A-Plan Proiected Annual Benefit at  Retirement 
The A-Plan benefit formula is: 
1.35% x FAE x YOP, with YOP limited to 30 years (Projected Benefit) 
However, up until May 3 1,2003, the benefit formula was: 
* 
1.5% x FAE x YOP, with no cap on service AND with FAE generally higher because pay 
rates after 513 1/03 were reduced as much as 40% ('Protected Benefit) 
Under US pension law, despite the reductions in pay and benefit fornula, benefits already 
earned cannot be reduced. Therefore, the A-Plan benefit is the greater of the projected 
benefit and the protected benefit. 
The protected benefit was calculated and provided by the company. 
Pilots within certain class codes (see Cha~ter 10) are treated as follows: 
Deceased Pilots 
Deceased Pilot benefits are calculated in two ways: 
(1) As described above; i.e., assuming they remain healthy line Pilots until normal 
retirement at age 60. 
(2) As deceased Pilots with their beneficiary entitled to the A-Plan death benefit. The A- 
Plan death benefit is simply 25% of FAE at the time of death. This amount is 
compared to 50% of the protected benefit because beneficiaries are typically entitled 
to one half of the Pilot's benefit. 
Only the applicable calculation of the two is shown. 
Exception: The four "911 1" Pilots are ALWAYS treated as healthy, non-deceased 
line Pilots projected to retire at age 60. 
Pilots on PDI 
Pilots on PDI are also calculated in two ways: 
(1) As described above; i.e., assuming they remain healthy.,line Pilob until normal 
retirement at age 60. 
(2) As Pilots on PDI entitled to the A-Plan PDI benefit. The A-Plan PDI benefit is 
calculated based on projected YOP to age 60, but with FAE calculated and fiozen as 
of onset of PDI. No pay is assumed after onset of PDI. 
Only the applicable calculation of the two is shown. 
PLSA Withdrawal 
PLSA withdrawal and repayment data has been provided by the company. Pilots that did 
not repay their PLSA withdrawals by February 1, 2006 will have their allocation 
calculation adjusted. PLSA withdrawals are converted to a deferred normal retirement 
benefit by multiplying the withdrawn amount by a Deferred Annuity Purchase Factor based 
on age at withdrawal and the applicable interest and mortality at withdrawal, as specified 
by the A-Plan document. 
The deferred benefit fiom the PLSA withdrawal is subtracted -om the greater of the 
projected benefit and the protected benefit, resulting in a Net Benefit. , . 
Adjustment for Early Retirement 
For Pilots who have voluntarily retired early, the Net Benefit is reduced at the rate of 3% 
per year for every year and fraction of a year that early retirement precedes age 60. For 
example, for a Pilot who retires at an age of 58 years and 6 months, the Net Benefit is 
reduced 4.5%. 
Final A-Plan Projected Annual Benefit considering PLSA withdrawal 
GREATER OF 
(Projected Benefit or Protected Benefit 
m s  
Deferred Benefit from PLSA Withdrawal) 
TIMES 
, (1 - Early Retirement Reduction) 
8. Estimated PBGC Annual Benefit at Retirement 
lo general, the benefit payable by the PBGC is only a portion of the benefit accrued by 
each Pilot as of December 30, 2004, the date of the Court ordered A-Plan termination 
@OPT). The PBGC makes its determination by calculating a "PC4 Benefit" for all Pilots 
and a "PC3 Benefit" for certain eligible Pilots only. 
The PC3 Benefit is only calculated for those Pilots who were eligible to retire at least three 
years prior to the date of plan termination. It is based on the provisions of the plan in effect 
five years prior to the termination date (e.g., it is based on the 1.41% formula and not the 
1.5% or 1.35% formulas) and on Final Average Earnings (FAE) and Years of Participation 
(YOP) as of December 30, 2001. It is also based on the A-Plan's early retirement factors 
(from the plan five years ago) that would have applied had the Pilot retired at that time. 
Finally, since the A-Plan's PC3 benefits were only about 80% funded at the time of 
termination; the PBGC guarantees only 80% of this benefit. The model assumes 80% PC-3 
funding. 
The PC4 Benefit is based on (i) FAE and YOP as of the date of plan termination, (ii) the 
provisions of the plan in effect five years prior to DOPT and (iii) a pro-rated, 20% per year 
recognition of plan changes made within five years of the DOPT. For example, k0% of the 
difference between the 1.41% formula and the 1.5% fornula is included in the PC4 Benefit 
because the 1.5% formula was added to the A-Plan more than four years, but less than five 
years, before the DOPT. Finally, the PC4 benefit is capped .by the 2004 statutory 
maximum on PBGC guaranteed benefits. The 2004 limit is $2,404.26 per month for those 
eventually retiring at age 60 and beginning to draw benefits from the PBGC at that age. 
This amount may be M h e r  adjusted for the minimum refind provided by the PLSA. 
For Pilots with both a PC3 and a PC4 benefit, the PBGC will pay the greater of the two 
amounts. 
9. C-Plan Proiected Annual Annuity at Retirement 
Beginning June 1, 2005, the company makes monthly contributions equal to 6% of pay to 
each Pilot's newly established C-Plan account. 
C-Plan contributions and account balances are projected to normal retirement, early 
retirement, death or onset of PDI, as applicable. For this purpose, pay is projected using 
the Adjusted Stove Pipe Pay Progression Model in the same way as it is for projected A- 
Plan benefits. However, pay is capped each year according to Federal statute. For 2005 
and 2006, the pay caps are $210,000 and $220,000, respectively. Thereafter, the statutory 
pay cap is projected to grow 2% per year, truncated to the next lower $5,000. (The 
rounding and truncation is specified in the statute.) 
C-Plan accounts are assumed to earn a rate of return of 6% per year, with contributions 
during the year earning half that amouilt because they are made monthly and, on average, 
are invested for just half of the year in the year of deposit. 
For Pilots on PDI and for deceased Pilots, if the determining Gap Benefit calculation is 
based on PDI or deceased status rather than on a hypothetical healthy Line Pilot projection 
to normal retirement, there will be no pay or C-Plan conhibutions after onset of PDI or date 
of death, as applicable. 
The C-Plan Projected Account Balance at Retirement is converted to an Annual Annuity at 
Retirement using an Annuity Purchase Factor based on age at retirement, 6% interest and 
the same mortality assumption used elsewhere for converting PLSA withdrawals into 
deferred annuity benefits. 
10. Gap Benefit 
It represents the difference between what a pilot may have received from the A-Plan had it 
continued in existence and what the pilot will receive from the PBGC and C-Plan. 
It is calculated by taking the A-Plan projected annual benefit at a pilot's retirement date 
(incorporating hisher Years of Participation and Final Average Earnings via the Stove Pipe 
pay progression model) and subtracting the annual benefit payable by the PBGC at a pilot's ' 
retirement and subtracting the C-Plan projected annual annuity at retirement. The Gap 
benefit is reduced by the annuity equivalent of any PLSA that has been withdrawn. The 
Gap benefit is calculated prior to any allocation of the notes. A pilot's note allocation will 
be based on a percentage of the "present value" as of January 1,2005 of the Gap Benefit. 
1 .  
Remember: 
The "Adjusted Stove Pipe" Pay Progression Model is used to project pay for both A-Plan 
and C-Plan purposes. 
A PLSA withdrawal reduces the Projected A-Plan Benefit and may reduce the PBGC 
Benefit. 
Special events or periods of special conditions from the list of company "class codes" 
(shown below) potentially affect all calculations. 
Special Condition Description 
DA deceased 
DN deceased natural 
DU deceased United 
FL family leave 
FR furlough 
FY failed probation 
IL illness LOA 
IS inactive status 
LA personal LOA 
LM maternity/parental 
LS special leave (CBA Section 7-D) 
MD PDI 
ML military leave 
PC normal retirement 
PE early retirement , *  
W resigned or terminated 
SC separated for cause 
SD disciplinary separation 
I SP special assignment I 
11. Note AHocation Replacement Percentage 
Since the amount of Note proceeds to be realized is insufficient to offset all of the losses 
associated with the A-Plan termination, eligible pilots will receive an equal fraction of their 
projected A-Plan losses via the specifications as outlined within this document. The 
fraction is known as the "replacement percentage." 
Note replacement percentage is defined as the ratio of the note proceedsto the sum of the 
Present Value of the Gap Benefit for all pilots. 
The note replacement percentage determines the propotion of each individual pilot's 
Present Value of Gap Benefit that is replaced by the notes. The actual percentage will be 
determined when the proceeds of the notes are realized. This percentage may increase or 
decrease depending on, but not limited to, factors such as the amount of note sale proceeds 
received and any reserve pool that may be established. 
PV Gap Benefit x Note Replacement Percentage = Individual Pilot Note Proceeds 
The Preliminaw Note Allocation is equal to The Individual Note Proceeds calculated in the 
--------equatatroV-e. 
- 14-  
There is one final adjustment needed to get to the Final Note Allocation. 'As noted in 
Chapters 7 and 8, the A-Plan benefit and the PBGC benefit have been adjusted for any 
PLSA withdrawal. These adjustments result in a smaller Gap Benefit and a smaller 
Preliminary Note Allocation. But, because the Note Replacement Percentage is only about 
40%, only about 40% of the value of the PLSA withdrawal is taken into account. Direct 
subtraction of an additional 60% of the PLSA Withdrawal completes the adjustment and 
yields the Final Note Allocation. . 
The full value of any PLSA withdrawal is subtracted from the Note Allocation so that when 
the Final Note Allocation and PLSA withdrawal are added together, the sum is the same 
whether a PLSA withdrawal has actually taken place or not. 
The Final Note Allocation is the expected gross amount of each pilot's share of the note 
proceeds. This amount is before taxes are deducted or any amounts are deposited into your 
PDQ, as applicable. 
12. Summary 
The R & I Committee, in partnership with our actuarial cdnsultant and financial advisor, 
has created a robust website that displays a pilot's respective gross all~cation amount along 
with the underlying calculations utilizing the details described in'this document. This 
website should become your primary vehicle for understanding your 'Gap allocation. This 
site can be found on the web at: 
https://~~~.ualpilots.or~mynoteallocation 
After a thorough review of all appropriate tax deferral options available to the pilot group, 
the Committee is recommending that the MEC utilize the tax deferral feature available in 
the PDAP for Plan Years 2006 and 2007. Keep in mind, with the loss of the A-Plan, pilots 
suffered the real loss of a large tax qualified arrangement. This was a fatal financial bIow 
in our ability to defer taxation on any employer contributions contemplated today. Making 
up for this cornerstone of our retirement programs will not be easy; the successful 
investment of your note proceeds will make a significant difference in your ability to fund 
your expected retirement lifestyle. 
As needed, pilots should proactively seek professional advice from the myriad of 
investment, tax and estate planning professionals and defend your B and C Plan into the 
future. 
PDAP Top-Off and Tuxable Remainder Distribution Method 
RLPA Convertible Notes 
Questions and Answers 
To: Al l  United Pilots 
From: UAL-RIEC Retirement and Insurance Committee 
On June 23,2006 the United MEC passed the following resolutions. Consistent with the 
two resolutions below, this question and answer document has been prepared to help you 
make an educated decision on the membership ratification ballot under your 
consideration. 
The R & I Committee has made every effort to ensure the accuracy of the answers. 
However, where describing the terms of the Pilot Directed Account Plan, if there is any 
discrepancy between the answers and the plan documents, the plan documents will 
control. Similarly, the R & I Committee has, when describing provisions of law or 
regulations, answered based on its understanding of the law or regulation invqlved.'for 
fkrther assurance, pilots are encouraged to seek legal and f~ r  tax advice. 
Resolution No. 4 
P W  Top-Offand Taxable Remainder Distribution Method and ~ i rnbersh ip  
Ratification 
Whereas, the Bankruptcy Exit Agreement, LOA 05-02, provides for issuance of $550 
million face amount Senior Subordinated Convertible Notes to a trust or other non- 
permanent entity designated by &PA, with eligibility, allocation and distribution 
mechanics to be determined by ALPA; and 
Whereas, under the terms of the Bankruptcy Exit Agreement, the Convertible Notes are 
required to be issued not later than July 30, 2006; and 
Whereas, the UAL MEC has resolved all questions of eligibility and allocation 
methodology, so that the only element of the process remaining for determination is the 
distribution mechanics to be used in delivering to pilots their allocated shares of the 
Convertible Note proceeds; and 
Whereas, after receiving presentations from the UAL MEC Retirement and Lnsurance 
Committee, including a presentation regarding a proposed distribution mechanism known 
as the "PDAP Top-Off and Taxable Remainder Distribution Method", and after 
considering membership input and direction and receiving information from the MEC's 
legal, actuarial and fmancial advisors concerning the advantages and disadvantages of 
various methods for &stributing the proceeds of sale of the Convertible Notes; and 
mereas ,  the UAL MEC has determined that the interests of the United pilots as a whole 
would best be served by adoption of the "PDAP Top-Off and Taxable Remainder 
Distribution Method" of distributing proceeds from the Convertible Notes; 
Wereas,  LOA 05-02 authorizes the UAL-MEC to adopt the PDAP Top-Off and Taxable 
Remainder Procedure but, given the preference of at least some members for receipt of 
all proceeds as current cash, the UAL-MEC believes that it is appropriate, in this 
instance, to request the membership to determine whether to adopt the PDAP Top-Off 
and Taxable Remainder Procedure or to accept the proceeds of the Notes as current 
income subject to current taxation; 
THEREFORE BE IT RESOLVED, that, if a f fmed by a membership vote, the UAL 
MEC hereby adopts, and directs the Master Chairman to use all available resources to 
implement, the PDAP Top-Off and Taxable Remainder method of distribution as 
recommended by the Retirement & Insurance Committee, as follows: 
(a) As soon as practicable after issuance of the Convertible Notes, as determined by the 
investment banker designated by ALPA, the Convertible Notes will be sold, the cash 
proceeds, net of fees and expenses of sale, shall be applied and distributed as provided 
below. 
@) First, there shall be set aside as a reserve for purposes of correcting any mistakes, over 
or under payments in the distribution process, an amount equal to 6% ofthe net proceeds 
of sale. I ,  
(c) Second, the net Note proceeds, less the reserve provided in (b) above, shall be 
allocated among eligible individual pilots in accordance with the Gap Allocation 
methodology previously developed by the R&I Committee and approved by the MEC. 
(d) Third, out of the proceeds allocated in accordance with (c), an amount equal to the 
maximum amount pennitled under IRC $41 5(c) to be contributed to the accounts of 
eligible pilots under the Pilot Directed Account Plan (after taking into account actual and 
projected B and C Plan contributions and all contributions of stock/claims sale proceeds 
prior to date) shall be deposited in the PDAP as an employer contribution for the 2006 
Plan Year, such contribution to be made as soon as practicable after closing of the sale 
and determination of eligible pilot shares. To the extent, if any, that any pilot UAUA 
shares remain undistributed as of the time any contribution of Convertible Notes proceeds 
is to be made, Convertible Notes proceeds shall have priority and shall be contributed to 
the PDAP before any additional contributions of stock. 
(e) Fourth, out of the remaining allocated proceeds, there shall be set aside additional 
amount equal to the estimated maximum permissible employer contribution under IRC 
$415(c) for each eligible pilot for Plan Year 2007, based on the pilots' estimated earnings 
for the year, after taking into account estimated Company B and C Plan Contributions for 
2007 but without regard to any potential 2007 401(k) contributions by pilots. 
(0 Fifth, the balance of the net Note proceeds remaining, after setting aside the amounts 
specified in (b) and (e) above and after making the PDAP contribution for Plan Year 
2006 as provided in (d) above, less required income and FICA tax withholding, shall be 
distributed to the eligible pilots in the amounts to which each pilot is respectively 
entitled, in cash, as soon as reasonably practicable after closing of ,the sale of the Notes 
and computation of pilot shares. 
(g) Sixth, the amounts set aside under (b) and (e) above shall be deposited and held in a 
grantor trust to be established for that purpose. The grantor trust shall be established 
under a trust agreement containing terms and provisions, and with a bank or trust 
company trustee, and for a duration, all acceptable to ALPA. 
(h) Finally, as soon as administratively practicable after January 1,2007, the amounts 
then held in the trust shall be used and applied: (i) to make the employer contribution to 
the PDAP contemplated in (e) above; (ii) to correct any mistakes or under payments 
which have been discovered and documented; and (iii) to the extent any amounts remain 
in the trust after (i) and (ii), to be distributed, less required income and FICA tax 
withholding, in cash to eligible pilots. 
I 
BE IT FURTHER RESOLVED, the membership be promptly balloted, by ALPA 
electronic ballot procedure, whether to adopt the PDAP Top-Off and Taxable Remainder 
Procedure, with an affirmative vote by a majority of those voting constituting direction to 
the Association to implement the PDAP Top-Off and Taxable Remainder Procedure and 
a vote not in the affirmative constituting direction that the proceeds of the Notes be 
issued as promptly as practicable to the eligible pilots as current cash income (with a 6% 
reserve placed in a grantor trust to protect against errors and omissi~ns); 
BE IT FURTBCER RESOLVED, that the Master Chairman, with the assistance of the 
R&I and Negotiating Committees, legal staff and advisors, be authorized and directed to 
negotiate and enter into any necessary agreements or other documentation, including 
without limitation any modification of the Bankruptcy Exit Agreement and/or the terms 
of the Convertible Notes, necessary or appropriate, in his judgment, to effectuate and 
implement this Resolution and the choice made by membership vote; 
Resolution No. 5 
BE IT I F U R ~ R  ESOLVED, that the UAL-MEC recommends adoption of the PDAP 
Top-Off and Taxable Remainder Procedure as providing the maximum value to the pilot 
group consistent with protection of the Notes proceeds. 
Question 1 I understand that eligible pilots will receive cash proceeds fiom the ALPA 
convertible note sometime in August 2006. Why am I receiving these proceeds? 
Answer 1: As part of the Bankruptcy Exit Agreement, we negotiated the right 
to receive $550M, face amount, in Senior Subordinated Convertible Notes to be 
issued by UAL not later than 180 days after exit fiom bankruptcy. The MEC has 
adopted an allocation methodology under which the Notes will be sold as soon as 
possible after issuance and the net proceeds of the sale will be applied as a partial 
offset to the losses suffered by pilots as a result of termination of our A-Plan. 
Question 2: How much do we expect to realize when we sell the Notes? 
Answer 2: Obviously, the amount of the proceeds won't be known until the 
Notes are actually sold. For purposes of the R&I Committee's prior 
communications and analyses, and on the MEC's Note Allocation website, we 
have assumed that the sale will generate net proceeds, after payment of fees and 
expenses and allowing for the possibility that the Notes sell slightly below par, of 
S500M. The R & I Committee believes that the actual net proceeds may be 
somewhat greater than $SOOM. 
Question 3: How much will individual pilots' proceeds be? 
Answer 3: Under the MEC approved note allocation methodology, pilots will 
receive a portion of the Note proceeds based upon their individual losses on , 
termination of the A-Plan, determined by projecting career earnings, F B ,  and 
years of participation to age 60, offsetting expected C-Plan and PBGC-paid 
benefits. Please refer to the Convertible Note Allocation website at 
https://~~~.ualpilots.or~rn~oteallocation for detailed information. In addition, 
refer to the Gap Specifications document enclosed in this mailing, , 
Question 4: Who will be eligible to participate in this distribution? . 
Answer 4: In general, pilots on the Company-compiled pilot system seniority 
list as of January 1,2005, are entitled to share in the allocation of the Convertible 
Note proceeds. This general rule is subject to modification with respect to pilots 
in special circumstances, such as voluntary or involuntary termination, recall from 
furlough, death and other factors. Again, please refer to the Gap Specifications 
document enclosed in this maihg  for more detailed information regarding 
eligibility. It can also be found on the website at 
https://www.ualpilots.or~m~oteallocation . 
Question 5: What will my individual allocation be? 
Answer 5: Since the Note allocation methodology closely tracks the rules and 
assumptions associated with our terminated A-Plan, each pilot will have a unique 
allocation amount. Refer to htt~s:~/m.ualpilots.orgimMoteallocation for your 
individual allocation calculation. 
Ouestion 6: What will I receive? Will I get cash, will I get Notes, or will I have a 
choice like I &d with the stock? 
Answer 6: All the Notes will be sold and the net cash proceeds of the sale will 
be distributed to pilots. As explained below, depending on the outcome of the 
ratification vote, the distribution will either take the form of a combination of 
PDAP contributions and direct, taxable cash payments, or totally in the form of 
direct, taxable cash payments. 
Question 7: What fees will be paid with respect to the sale of the Notes? 
Answer 7: In the 2005 Bankruptcy Exit Agreement, approved by the MEC and 
ratified by the pilots, ALPA and the Company agreed that our investment banker, 
Athena Advisory Group, would act as the exclusive sales agent for the Notes. It J 
has always been the MEC's intent, based on the advice of its £inancia1 and legal 
consultants, to convert the Notes into cash as quickly as possible in order to 
minimize the credit risk associated with holding new UAL paper. To that end, 
Athena has been creating a market for the Notes, building a "book of potential 
buyers, negotiating with United and the markets to determine an interest rate to be 
affixed to the Notes which will enable the Notes to sell as close to par as possible, 
and negotiating with United over the form of the delivery vehicle. As was Gone 
with the Claims Sale, the fee associated with all this work will come in the form 
of a commission from the gross proceeds of the sale. ALPA and Athena have 
negotiated a fee of 1.25%, which we believe to be below market for such work 
Additionally, there may be some modest additional fees, but they are not expected 
to be significant. * .  
Question 8: When can I expect to receive the note proceeds? 
. 
Answer 8: It depends on the outcome of the vote. 
If the membership votes 
I IN FAVOR 
of the 'TDDAP Top Off and Taxable Remainder plan", and assuming the sale of 
the Notes generates net proceeds of $500M, you can expect: 
1. August 2006 
a. $35M will be contributed to the PDAP. 
b. $280M will be paid as current wages and taxed at your 
appropriate federal and state tax rate, plus FICA. 
c. $ 30M will be held back as a reserve pool inside the Grantor 
Trust (see Question 11). 
d. $155M will be held by the Grantor Trust for February 2007 
contributions to the PDAP. 
2. February 2007 
a. Grantor Trust closed 
i. $155M contributed to the PDAP 
b. $30M reserve pool, minus any amounts used for corrections, 
distributed directly to pilots and taxed at your appropriate 
federal and state tax rate, plus FICA. 
c. Interest earned from inception to termination of the Grantor 
Trust, net of applicable taxes, distributed directly to pilots and 
taxed at your appropriate federal and state tax rate, plus FICA. 
If the membership votes 
the PDAP Top Off and Taxable Remainder plan, you dan expect (again assuming 
$500h.1: in net proceeds): 
1. August 2006 6 .  
a. $470M will be paid out as current wages-and taxed.at your 
appropriate federal and state tax rate, plus FICA. 
b. $ 30M will be held back as a reserve pool inside the Grantor 
Trust (see Question 11) 
2. As Soon as Administratively Feasible after August 2006 
a. $30M reserve pool distributed and taxed at your appropriate 
federal and state tax rate, plus FICA. 
b. Minus any amounts used for corrections 
c. Plus Interest, taxed at your appropriate federal and state tax 
rate, plus FICA. 
Question 9: Why has the MEC pursued an agreement with the Company to allow the 
distribution of the notes directly into our PDAP system? 
Answer 9: To defer tax on note proceeds as indicated in the following 
contractual language: 
The 2005 Bankruptcy Exit LOA 05-01 included a provision stating: 
UAL convertible notes described in Exhibit D shall be subject to mutually-acceptable 
modifications to optimize implementation for all parties from an accounting, securities 
law and tax law perspective. 
In addition, Exhibit "D" regarding Convertible Notes includes the following 
paragraph: 
Initial Holder: A trust or similar non-permanent vehicle for the benefit of eligible 
United pilots; the Notes or the value of the Notes to be distributed 
to such pilots or pilot retirement accounts as soon as reasonably 
practicable given tax, accounting, securities and market 
considerations; all rights of the Notes to be exercised by individual 
pilots while the notes remain in the trust. Distribution mechanics, 
eligibility and allocation among such pibts td be reasonably 
determined by the @sociation. 
By forgoing tax deferral, all pilots would be subjected to immediate withholding 
and payroll taxes on the proceeds. I .  
In essence, the "PDAP Top-Off and Taxable Remainder Distributiop Method" 
would convert a significant part of the note distribution from current income (subject to 
current income and FICA taxes) to a retiremect benefit (subject to deferred income taxes 
but not subject to FICA). On a '%gig-picture" basis: 
For all eligible pilots, the R & I Committee has determined that approximately $57M in 
taxes can be deferred utilizing the PDAP Top Off and Taxable ~emaindqr plan. 
As noted above, the IRS will take $175M of the $500M note proceeds without deferral; 
$lO8M of the $500M with deferral. (Assumes a 35% tax rate) 
Question 10: Why conduct membership ratification on this proposal? 
Answer 10: Although the Bankruptcy Exit Agreement was ratified with 
language authorizing the MEC to determine the mechanics of distribution, the 
MEC has determined that the pilots should make the final determination on the 
method of distribution of their convertible note proceeds. 
Because of  the vehicle that must be established to accomplish tax deferral for 
2007 (Grantor Trust) and the Internal Revenue Code (IRC) requirement that this 
choice must be an "all or nothing" collective participation decision, the MEC 
believed it was appropriate and necessary for each eligible pilot to participate in 
the decision based on hisher individual financial circumstances. 
Question 11: What is a Grantor Trust and why do we need to establish one to hold the 
convertible note proceeds? 
Answer 11: A Grantor Trust is simply a "plumbing vehicle." Its sole purpose 
is to legally segregate that portion of the Convertible Note that will be used to 
fund the 2007 PDAP contribution and reserve pool. The Trust will preclude UAL 
from using the assets for any corporate purpose but, in order to avoid immediate 
taxation under IRC $83 and the doctrin; of constructive receipt, the Trust must 
--- 
-- 
-- 
. _-_ - 
- I__---__ 
provide that assets are available to general creditors in the event of UAL's future 
insolvency. However, the Trust will only be in existence during the interim 
time--6 months or less--required to distribute the 2007 PDAP contribution and 
reserve pool funds. 
Regardless of the outcome of the vote on the distribution method, the Grantor Trust must 
be established for: 
1. Immediate tax deferral to shield the note proceeds kom taxation beginning when 
the notes are sold into the market, the proceeds are received and then distributed 
to the pilots as taxable income andlor a portion withheld for the 2007 PDAP 
contributions, and 
2. Short term tax deferral to shield the note proceeds £rom taxation until contributed 
to the 2007 PDAP accounts (if pilots vote FOR the PDAP Top Off and Taxable 
Remainder plan), and 
3. Short term tax deferral to shield the reserve pool funds tiom immediate taxa~ion. 
While the likelihood of insolvency of the Company, necessitating the need for another 
bankruptcy filing between now and February 2007, is extremely low.. .it is not absolutely 
zero. At present, the company has strong cash flows, excessive l i & i d i ~  and 
approximately $3.6B in unrestricted cash in the treasury. In addition, the markets have 
spoken as to their confidence in the Company's solvency: 
Capital markets have given this company: 
Equity-- - $ 3.75 B 
Debt-- - $ 550 M (Convertible Note) 
- $ 2  B in exit financing 
Cash Balance -$3.6B 
New Bankruptcy law is now in effect.. .not very appetizing to 
management. 
However, there are no guarantees that an unforeseen event may occur which 
could place not only the company but the entire industry at risk. You must weigh 
the positive aspect of tax defenal against the risk, however slight, of another UAL 
bankruptcy filing during the term of Aqpst  2006 to February 2007. 
Question 12: Are the entire convertible note proceeds going into the Grantor Trust? 
Answer 12: The precise mechanics for handling the 2006 PDAP contribution 
(if a majority of pilots vote FOR the PDAP Top Off and Taxable Remainder plan) 
and direct, taxable cash distributions to pilots in August 2006 have not been 
concluded and it is possible that those amounts would be passed through the 
Grantor Trust. But the only amounts which are expected to remain in the Grantor 
Trust for more than a few days at most would be the amount necessary to h d  the 
2007 PDAP Contribution (approximately $155Mj and the reserve pool of $30M. 
Question 13: What is the purpose of the "reserve pool?" 
Answer 13: Although we are doing our very best to ensure that the Note 
Allocation and Distribution Program will produce correct results for every eligible 
pilot, prudent legal and financial planning dictates that a small set-aside be 
created to correct possible discrepancies and omissions. 
Working with our financial advisors we have determined that a reserve of 6% of 
the total note proceeds is appropriate. These reserve dollars will be held in the 
Grantor Trust facility along with the pilots' 2007 estimated, allowable PDAP note 
proceeds- that are to be contributed in February 2007. The distribution of reserve 
pool funds will occur after all corrections/discrepancies have been adjudicated but 
no later than the February 2007 PDAP funding date. 
Question 14: If the pilots vote IN FAVOR of having the note proceeds placed intq a 
qualified plan in lieu of receiving it in a direct, taxable distribution, what plan(s) are we 
talking about? 
Answer 14: Presently, the pilot group has a qualified pl&-~p PDAP-r 
Pilot Directed Account Plan. Money comes into the PDQ fi oma pumber of 
sources: the Company's "B" and "C" plan contributions, the pilot's elective pre- 
tax 40 1 (k) contributions, post-tax elective pilot contributions. and rollover 
contributions. Once in the PDAP, the money is allocated to an account in the 
pilot's name appropriate to the source of the contribution. The pilot is then able 
to direct how the money credited to his various accouhts is invested: in one or 
more of the "core funds" or the Schwab Individual Brokerage Account ('?BA"). 
Question 15: If the pilots vote AGAINST placing their note proceeds into the PDAP, 
how will I receive the assets? 
Answer 15: The Company simply plans to deliver to each pilot, in August 2006, 
the cash proceeds to which helshe is entitled under the MEC allocation formula, 
minus the cash used to satisfy tax withholding requirements, and a reserve pool 
holdback. 
guestion 16: What are the benefits of distributing the note proceeds into the PDAP as 
opposed to distributing cash proceeds directly to pilots? 
Answer 16: There are two hancial  benefits. First, to the extent the cash can go 
into the PDAP as an employer contribution, it will not be subject to FICA tax or 
withholding. Second, pilots will not pay income taxes on either the initial 
distribution or the investment returns on the distribution until the money is 
withdrawn at retirement or other termination of employment. This tax deferral 
benefit is substantial for any pilot who has 415(c) headroom remaining in the 
PDAP. 
Question 17: If the pilots vote IN FAVOR of the proposal to contribute the pilot note 
proceeds into the PDAP, will I be able to put the entire amount allocated to me into the 
Plan? 
Answer 17: That depends on a number of factors. Section 415(c) of the 
Internal Revenue Code limits the amount of "annual additions" to defined 
contribution plans like our PDAP to a maximum of $44,000 in 2006 and an 
estimated $45,000 in 2007. This includes any employer contributions on your 
behalf, as well as any voluntary pre-tax (40 1 (k)) contributions and post-tax 
contributions you elect to make yourself. In addition, pilots who are 50 or older 
may make "catch-up" contributions ($5,000 iil2006, estimated $6000 in 2007) 
which do not count against the limit. Depending on the amount of proceeds to 
which the pilot is entitled, some pilots, especially more highly compensated 
pilots, will reach the 415(c) limits before all or most of the cash proceeds has been 
absorbed by the Plan. To the extent their allocation exceeds the amount which 
can be contributed to the plan, those pilots will receive the excess cash.directly 
from the Company as a payroll event. 
Question 18: Why can't the Company give every pilot the option of making their own 
decision? Why do we need one rule for everyone? . 
Answer 18: This would have the effect of converting the disfribution from an 
employer contribution to an elective deferral for Plan purposes. This would have 
two unfortunate consequences which would substantially undercut any benefit to 
be gained from putting the note proceeds into the Plan. 
One consequence is as an "elective deferral", the distribution would be subject to 
the lower Internal Revenue Code limits on 4 0 1 0  contributions ($15,000 in 2006, 
estimated $1 6,000 in 2007), making it likely that most pilots would be unable to 
shelter much, if any, of their distribution. A second consequence is the 
distribution -whether deferred or not - would be subject to FICA tax. Apart from 
the cost to the employee, this is a disincentive for the Company because, as long 
as the distribution is an employer contribution and not an elective deferral, the 
Company would not have to pay the employer FICA tax. Maximizing the tax 
benefits of contributing the note proceeds to the Plan and providing the Company 
an incentive to agree drives an all or nothing decision. 
Question 19: Aren't the 401(k) and the PDAP the same thing? 
Answer 19: No, the PDAP receives contributions &om several sources. The 
401 (k) contribution is pretax money you personally contribute into your PDAP. 
This is in addition to the Company (the B and C Plans, equity), employee post- 
tax, and rollover contributions. Your 401(k) contribution is subject to its own set 
_ . _ _  _ - 
-. 
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of contribution limits, separate from but included within the overall 41 5(c) limits 
for the entire PDAP. These limits are described in Q&AS 18 and 19 above. 
As a reminder, an additional resource is the Convertible Note Allocation website at: 
h~s://www.ual~ilots.orp/mMoteallocation. Please forward any questions you may have 
regarding this issue to ualmecri@,alpa.org. 
UAL-MEC RETIREMENT AND INSURANCE COMMITTEE ALERT BULLETlN 
To: All United Pilots 
From: UAL-MEC Retirement and Insurance Committee 
Captains Jeffery Barath and Marly Torres 
Re: CONVERTIBLE NOTE ALLOCATION WEBSITE 
The UAL-MEC Convertible Note website is now live, today, June 30,2006. This site has 
been created solely for the purpose of providing you with the information, data and 
rneWolcgy that was used to calculate your ind ' iua l  Convertible Note allocation. Please 
note that since the Convertible Note has not been yet been sold, your individual note 
allocation as displayed on this website is an estimate. 
You can access this site, beginning at 4pm EST on June 30,2006 at: 
Only pilots eligible to receive an allocation from the Convertible Note will be able to access 
this site. 
I 
To access the site use the following instructions: 
1. Go to htt~s://www.ualpilots.or~/mynoteallocation 
(Don't forget the "s" in https - it signifies that this is a secure site through whid, yourpersonal 
data is encrypted. Because of this security measure and other features of the site, you must 
access the site using Internet Explorer v5.0 or higher (or a comparable browser)). 
2. To enter the site, you must register during your first visit. Clickon "Register" 
(bated below the 'Sign In" Box) and follow the instructions on the screen. To complete the 
registration process, you will need: 
Email address: If you do not have one, you can sign up for a free account from 
Yahoo or Hotmail. Alternatively, you can enter a fake email address, but you will not 
be able to use the password reminder feature. 
Registration ID: UAL File Number 
Registration Password: For security purposes, a password has been assigned to 
you. Your password is "YYYYY", where "(YYYY" is equal to the last five digits of 
your Social Security Number. As part of the registration process, you will be 
required to change this password to one of your own choosing. The new password 
must be at least seven (7) characters in length. 
On subsequent visits, you can sign in directly using your email address and new password. 
Each time you access the site you will have to read and accept the disclaimer page before 
being able to review your data. 
The Convertible Note Allocation website will display all relevant data used to calculate your 
allocation. An interactive section is also induded; this section of the site will allow you to vary 
scme key data, such as age, years of participation and seniority, in order to provide you with 
answers to M a t  it" scenarios. To access this interactive section, click on "Participant 
Modeling" within the site. In addition, the Gap Specifications Document is accessible from 
the website. It is an excellent reference mpanion for you to use as you proceed through 
the site. The Committee encourages you to take the time to see how the allocation model 
works via this website; you'll also be able to view your estimated individual allocation amount 
Many of your questions can be answered by viewing this website. Incorporated within the 
site are many definitions and other types of information. Just place your cursor over the 
words that are underlined (dotted lines); its associated definition will appear. 
As always, if you have questions on this or any other R&l Committee topics, you may email 
us at ualmecri@aloa.orq. 
Fraternally, 
UAL-MEC Retirement and Insurance Committee 
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ATTORNEY FOR Defendant 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA ! 
DEBRA A. BORLEY, 1 
Case No. CV DR 050061 1 
Plaintiff, 
VS. 
) 
1 AFFIDAVIT OF 
DEREK A. PICA 
KEVIN D. SMITH, 
Defendant. 
STATE OF IDAHO ) 
:ss. 
County of Ada 1 
DEREK A. PICA, being first duly sworn on oath, deposes and says: 
1. That Affiant is the attorney of record for Defendant in the above-entitled 
matter and has personal knowledge of all facts set forth herein. 
2. That attached hereto as Exhibit "A" are true and correct copies of pages 4 
and 11 of the transcript of the Deposition of Debra A. Borley dated February 9,2007. 
AFFIDAVIT OF DEREK A. PICA - Page 1 
SUBSCRDED AND SWORN to before me this > ~ % y  of March, 2007. 
CER TIFICA TE OF SER VICE 
w I, the undersigned, certify that on the 29 day of March, 2007,I caused a true 
and correct copy of the foregoing AFFIDAVIT OF DEREK A. PICA to be forwarded with all 
required charges prepaid, by the method(s) indicated below, in accordance with the Rules 
of Civil Procedure, to the following person(s) 
Stanley W. Welsh 
COSHO HUMPHREY, LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
AFFIDAVIT OF DEREK A. PICA - Page 2 
I N  THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, I N  AND FOR THE COUNTY OF ADA I 
FEBRUARY 9, 2007 
BOISE, IDAHO 
DEBRA A. BORLEY, 
P l a i n t i f f ,  
vs ) Case No. CVDR 0500611 
KEVIN D. SMITH, 
D e f e n d a n t .  
% 
BURNHAM, HABEL Z? ASSOCIATES, INC. 
Certified Shorthand Reponers 
COPY. 
Prepared for 
Reported By 
M r .  Pica Post Ofk~e BOX 835 P a t r i c i a  M. B l a s k a  
Boise, Idaho 83201 CSR 
(208) 34r5-5100 FAX %5-6374 1-800-862-5101 
EXHIBIT 
-- -- 
DEPOSITION OF DEBRA A. BORLEY TAKEN 2-9-07 
SHEET- 1 PAGE- 1-- ---------- - PAGE 3- --- cTRE DISTRICT COURT OF TEE FOURTH JUDICIAL DISTRICT OF L- I N D E X  
THE STATE OF IDAHO, IN AND FOR TBE COUNTY OF ADA E X A M I N A T I O N  
DEBRA A. BORLEY 
DEB~J, A. BORLEY. 1 PAGE 
) By: Mr. Pica 
1 
4 
Plaintiff, Hr. Bohn 
1 19 
vs ) Case No. CVDR 0500611 
1 
~ V I N  D. SUITR, 1 
) 
EXHIBITS 
Defendant. 1 NO. DESCRIPTION 
) PAGE 
1 Property Settlement Agreement 12 
2 Notice of laklng Deposltlon of 14 
Kevln D. Smith 
DEPOSITION OF DEBRA A. BORLEY 
3 Affidavit of Debra Borley 
FEBRUARY 9, 2007 16 
BOISE, IDAHO 
Patricia M. Blaska 
L 
CSR 
- PAGE 2 
DEPOSITION OF DEBRA A. BORLEY 
BE IT EMEXBERED that the deposition of Debra A. Borley 
was taken by the attorney for Defendant, Kevin D. Smith, at the 
DEBRA A. BORLEY 
offices of Derek A. Pica, 199 N. Capitol Boulevard, Suite 302, 
4 a witness having been first duly sworn to tell the truthI 
Boise, Idaho, before Patricia H. Blaska, a Court Reporter (Idaho 
5 the whole truthI and nothing but the truth, testified as 
Certified Shorthand Reporter Number 831 and Notary Public in and 
for the County of Ada, State of Idaho, on Friday, the 9th day of 
February, 2007, comaenciag at the hour of 10:20 a.m. in the 
above-entitled matter. 10 Q, Let the ~ ~ t d  reflect that tbii is the time 
11 and place set to take the deposition of Debra Borley and 
12 it's being taken pursuant to Notice and pursuant to the 
For Plaintiff: 13 Idaho Rules of &vil Procedure. Debra, would you please &ate your full name 
For Defendant: 
16 8, Debra Annette hrfey, 
17 Q. What's your address? 
18 A. 70 Settlers Road, Bok, 83716. 
19 Q. Have you ever had your deposition taken 
BURNHAM HABEL & ASS0 
COSHO HUHPHREY, LLP 
By: Hatthev R. Bohn 
800 Park Blvd., Suite 79D 
Post Office Box 9518 
Boise, Idaho 83701-9518 
Derek A. Pica 
Attorney at L a w  
139 1. Capitol Blvd, Suite 302 
Boise, Idaho 83702 
it 
tate 
laS 
I 
to 
ieY 
- 
- PAGE 12 
(Exhibit No. 1 rr;arked.) 
24 Q. Okayl And it was your understanding a t  the 
25 time of the agreement that those pension benefits through 
CIATES, INC. (208) 345-5700 
-7- DEPoS~TION OF DEBRA A. BORLEY TAKEN 2-9-07 
=-SHEET 2 ?AGE 9- - - -  
j any of those documens 
2 A, I did. Kevin and I both looked at the 3 dmmenb, the f& one that came out in 2003, I think is 
4 when it came out 
5 9, so were you an active -- I don't h o w  if 
6 partidpant is the right word - but were you active with 
7 Kevin in wing to figure out what was going to happen in 
8 the bankruptcy? 
g A. Well, we d ' i d  it at the beginning quite a 
0 because of the pay Ntr he was going to take. And so 
1 we were just - and really we didnY know, United held 
2 over evetybdy's head if you do not take these pay cuts 
3 then we will liquidate the company. So we were very 
4 w&d about losing, you know, the job, the place, stuff 
5 like that So we did talk about that quite a bit 
6 Q, Were you familiar with We May 2003 contract, 
7 then, that the pilots' and union had entered into with 
8 United Airlines? 
9 A, I remember discussing - we talked about it, 
0 yes. 
1 Q. Okay, And what was your understanding of what 
2 United Airlines was trying to do in banktuptcy to that 
3 contract? 
4 A. Mainly just what we talked about was the huge 
5 pay cut he was going to take. He was going to have - 
 - PAGE 11 
1 Q, Do you knbw whylie didn't do that? 
2 MR BOHN: Thars a yes or no question. 
3 Do you know why he did not do that? 
4 THE WlTNESS: No. 
5 BY MR PICA: 
6 Q. Wwe you aware, prior to separation, of any 
7 offers that United Airlines was making in the bankruptcy to 
8 attempt to resotve the restructuring issues? 
9 A. Yes. 
10 Q, Okay. What were you aware of? 
11 A. I was aware that they were bying to - going 
12 to try and compensate - I'd say all employees but I'll do 
13 with the pilots since Kevin is a pilot - for taking away 
14 their retirement or huge pay arts, say you give us these 
15 cuts, these antrack, we're going to come up - we'll give 
16 yw money or sb@ to make up for the )oa eventually down 
17 the road. 
18 Q, So it was your understanding that that might 
19 happen a t  some time in the future? 
20 k Correct 
21 Q. Okay. And did you understand that a t  the time 
22 of this, that you and he entered into your settlement 
23 agreemenb that that could occur? 
24 k Yes. 
25 Q, Okay. I'm handing you - it hasn't been 
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ATTORNEY FOR Defendant 
IN THE DISTFUCT COURT OF THE FOURTH JUDICIAL DISTRTCT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, ? 
1 Case No. CV DR 050061 1 
Plaintiff, 1 
? MEMORANDUM IN SUPPORT 
VS. 1 OF MOTION FOR 
1 S W Y  JUDGMENT 
KEVIN D. SMITH, 1 
? 
Defendant. 1 
COMES NOW, Defendant, Kevin D. Smith, hereinafter "Kevin," and respecthlly 
files with the Court his Memorandum in Support of Motion for Summary Judgment. 
STATEMENT OF FACTS 
The parties were divorced by a Judgment and Decree of Divorce filed on 
September 22,2005. The parties resolved all property issues pursuant to a Property 
Settlement Agreement they entered into on September 15,2005. In the Judgment and 
Decree of Divorce, the Court approved the Property Settlement Agreement but 
specifically stated that the Property Settlement Agreement was . . . "not merged nor 
incorporated into this Judgment and Decree of Divorce." 
- -- 
--- -- - - - -A - - - - - - - . -- - 
MEMORANDUM IN SUPPORT OF MOTION FOR STJMMARY JUDGMENT - Page 1 
During the marriage, Defendant was employed by United Airlines as a pilot. On 
or about December 9,2002, United Airlines filed for Chapter I1 bankruptcy protection. 
As a result of that bankruptcy filing, the United Airline pilots' membership of the Airline 
Pilots Association ("ALPAAJAL") was required to enter into a restructuring agreement 
with United Airlines with regard to the collective bargaining contract that began in May, 
2003 and ended in 2009. As a result of that restructuring agreement, United Airline 
pilots lost their pension plan, endured significant reductions in salary and lost valuable 
work benefits. To offset a portion of these losses, United Airline pilots, like any creditor 
in bankruptcy, received limited compensation for their losses. All compensation received 
by Kevin related to his lost future retirement benefits, and for loss of income and work 
benefits that wouid be accrued post-divorce. United Airlines exited bankruptcy in early 
ARGUMENT 
STANDARD OF REVIEW 
In Goodman v. Lothmp, Idaho -9 15 1 P.3d 8 18 (2007), the Idaho 
Supreme Court held: 
In reviewing a ruling on a summary judgment motion, this Court 
employs the same standard as that used by the district court. Sprinkler 
Irrigation Co. v. John Deere Ins., 139 Idaho 691, 695, 85 P.3d 667, 671 
(2004). Summary judgment is appropriate "if the pleadings, deposition, 
and admissions on file, together with the affidavits, if any, show that there 
is no genuine issue of material fact and the moving party is entitled to 
judgment as a matter of law." I.R.C.P. 56(c). "All disputed facts are to be 
construed liberally in favor of the non-moving party, and all reasonable 
inferences that can be drawn from the record are to be drawn in favor of 
the non-moving party." Sprinkler Irrigation Co., 139 Idaho at 695-96, 85 
P.3d 667. 85 P.3d at 671-72. Summary judgment is inappropriate where 
------ __ 
- -  - -  
- - 
MEMORANDUM IN SUPPORT OF MOTION FOR SUMMARY JUDGMENT - Page 2 
"reasonable people could reach different conclusions or draw conflicting 
inferences from the evidence" regarding a genuine issue of material fact. 
Kalange v. Rencher, 136 Idaho 192,195,30 P.3d 970,973 (2001). 
151 P.3d at 822. In this action, there are no genuine issues of fact. 
THE COURT DOES NOT HAVE JURISDICTION OVER THE ISSUE RAISED IN 
PLAINTIFF'S MOTION TO DIVIDE OMITTED ASSET BECAUSE THE PROPERTY 
SETTLEMENT AGREEMENT WAS NOT MERGED INTO THE JUDGMENT AND 
DECREE OF DIVORCE AND FURTHER THERE WAS NOT AN OMITTED ASSET. 
In Phillips v. District Court of Fifth Judicial District, 95 Idaho 404, 509 P.2d 1325 
(1 973) held: 
Standing alone, the property settlement agreement is merely a contract 
between the parties and is subject only to contractual remedies. This 
status changes, however, when a property settlement agreement is 
'merged' into a divorce decree. 
95 Idaho at 405. In this action, the parties contracted that there had been a disclosure of 
all assets. If an asset was not disclosed, then it is subject to enforcement of the Property 
Settlement Agreement, not the Judgment and Decree of Divorce. In this case all income 
received and to be acquired were disclosed and covered by the Property Settlement 
Agreement. 
In this action, Plaintiff testifies in her Affidavit of Debra Borley in Support of 
Motion to Divide Omitted Asset dated March 24,2006 as follows: 
4. Although the September 22,2005 Judgment and Decree of Divorce 
specifically notes that "each of the parties hereto represents to the other 
, that they have made full disclosure of all community assets and 
co-munity liabilities of which they are aware" Kevin failed to identify the 
United Airlines Retro-Check that he was due to receive as soon as United 
Airlines came out of bankruptcy. Said check was ultimately received by 
-- - - -- -- 
--- - -- - 
- 
- - 
- 
MEMORANDUM IN SUPPORT OF MOTION FOR SUMMARY JUDGMENT - Page 3 
Kevin with the first few months of 2006, less than six months after the 
entry of said Judgment and Decree of Divorce. 
5. The United Airlines Retro-Check that Kevin received was based 
upon his years of employment. Importantly, prior to our divorce, all of 
Kevin's employment with United Airlines occurred during our marriage. I 
have reason to believe that the Retro-Check exceeded $85,000. Since its 
receipt, Kevin has enjoyed the exclusive use and benefit of said 
compensation. Again, the compensation was based upon his years of 
service with United Airlines. 
6. Kevin's interest in the United Airlines Retro-Check had already 
vested during our marriage. Therefore, I respectfblly request that this 
Court divide said omitted asset equally. 
7. In light of Kevin's concealment of said asset, I am also requesting 
that he pay my attorney fees and costs incurred in bringing this motion 
since I have asked nothing more than an equal division of an omitted 
marital asset. 
Affidavit of Debra Borley in Support of Motion to Divide Omitted Asset dated March 24, 
2006, p. 2. Ln fact, Plaintiff was fully aware at the time of the Property Settlement 
Agreement that Defendant might be receiving compensation &om United Airlines for the 
restructuring of the 2003 contract testifying in her deposition as follows: 
Q. Were you aware, prior to separation, of any offers that United 
' Airlines was making in the bankruptcy to attempt to resolve the 
restructuring issues? 
A. Yes. 
Q. Okay. What were you aware of? 
A. I was aware that they were trying to - going to try and compensate 
- I'd say all employees but 1'11 do with the pilots since Kevin is a pilot - 
for taking away their retirement, or huge pay cuts, say you give us these 
cuts, these contracts, we're going to come up - we'll give you money or 
stock to make up for the loss eventually down the road. 
Q. So it was your understanding that that might happen at some time 
in the future? 
A. Correct. 
- -- - 
-- -- -- -- 
--- -- -- 
- -- - 
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Q. Okay. And did you understand that at the time of this, that you 
and he entered into your settlement agreement, that that could occur? 
A. Yes. 
Deposition of Debra A. Borley dated February 9,2007, p. 11, L1. 6 - 24. 
Based upon her own admission, Plaintiff was fully aware that Defendant might 
receive fkture compensation as a result of the restructuring of the 2003 contract and 
therefore, Defendant did not breach the tenns of the Property Settlement Agreement the 
parties entered into on September 16,2005. 
THE CONVERTIBLE NOTES AND THE STOCK ALLOCATION RECEIVED 
BY KEVIN AS A RESULT OF UNITED AIRLINES BANKRUPTCY WERE 
NOT A MARITAL ASSET AND ARE KEVIN'S SOLE AND SEPARATE 
PROPERTY. 
In Cook v. Cook, 102 Idaho 65 1,637 P.2d 799 (198 I), the Idaho Supreme Court 
held: 
[OJnce a marriage is terminated and the community is dissolved, each 
person's right to work toward securing his own financial wellbeing 
continues on. It follows that since workmen's compensation is paid to 
make good the impairment or loss of an individual's future capacity to 
earn, the community cannot lay claim to the whole of the benefit where it 
compensates for a period of disability which extends beyond the time of 
divorce. To hold otherwise would result in the deprivation of an 
individual's basic source of financial security. 
102 Idaho at 654. The Idaho Supreme Court went on to hold: 
It is a basic concept of community property law that all property 
acquired during mamage is presumed to be community property. Guy v. 
Guy, supra; Suter v. Suter, 97 Idaho 461,546 P.2d 11 69 (1 976); Simplot 
v. Simplot, 96 Idaho 239,526 P.2d 844 (1974). 
102 Idaho at 655. In t h s  action, the convertible notes and the stock allocation were 
acquired after the termination of the mamage. Further, they arose out of a bankruptcy 
-- -- _- - 
-- - _-  -  
-- - - - -- - - - - - 
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proceeding by United Airlines that was resolved aRer the parties' divorce. The 
cornunity has no claim to either the convertible notes or the stock allocation. Further, 
the convertible notes and the stock allocation were not an omitted asset in the divorce as 
neither existed prior to the filing of the Judgment and Decree of Divorce. 
Based upon the fact that the convertible notes and the stock allocation were 
con~pensation for loss of post divorce work benefits, etc. Plaintiffs Motion to Divide 
Omitted Asset should be dismissed. 
IV. 
ANY "COWENSATION" RECEIED BY DEFENDANT POST DIVORCE 
FROM UNITED AIRLINES REGARDLESS OF WHEN EARNED, IS NOT AN 
OMITTED ASSET AS SUCH COMPENSATION IS SPECIFICALLY 
PROVIDED FOR PN THE PARTIES PROPERTY SETTLEMENT AGREEMENT 
Paragraph 13 of the Property Settlement Agreement entered into by the parties on 
September 15,2005 specifically states: 
13. SEPARATE PROPERTY/TNCOME AFTER SIGNING OF 
AGREEMENT: The parties hereto stipulate and agree that from and after 
the date of the signinp of this Agreement, any and all property or income 
acquired or earned by either party hereto shall be the separate property of 
the party who has acquired or earned it and the other party shall have no 
claim thereon. The parties agree that any income earned by either party 
after the date of signing this Agreement shall be the separate property of 
the party earning the income, and any income on separate property shall 
be separate property from and after the date of signing this agreement. 
(Emphasis added). 
Clearly, the Property Settlement Agreement contemplated income acquired after 
the signing of the Property Settlement Agreement, and therefore, any income or property 
acquired by Defendant after the signing of the Property Settlement Agreement was not an 
"omitted asset." See Pike v. Pike, 139 Idaho 406,80 P.3d 342 (App. 2003). Further, 
pursuant to the Property Settlement Agreement, any property or income Defendant 
- - -_ 
- -  - -. 
MEMORtlMDW IN SUPPORT OF MOTION FOR SUMMARY JUDGMENT - Page 6 
acquires after September 15,2005 &om United Airlines is his separate property, 
regardless of when earned. Black's Law Dictionary 12 (sth ed. 1983) defines acquire in 
part as follows: 
Acquire. To gain by any means, usually by one's own exertions. In law 
of contracts and of descents, to become owner of property. 
Defendant certainly did not become the owner of any funds or stock he received in 
United Airlines until after United Airlines exited bankruptcy which occurred many 
months after the Property Settlement Agreement was signed. 
Plaintiffs Motion to Divide Omitted Asset should be dismissed on several 
grounds. First, the Property Settlement Agreement entered into by the parties was not 
merged into the Judgment and Decree of Divorce, so the divorce Court has no 
jurisdiction. Second, there was not a breach of the Property Settlement Agreement as 
Plaintiff was fUlly aware at the time of the agreement that Defendant might receive 
compensation from United Airlines for loss of benefits, wages, etc. as a result of the 
restructuring of the 2003 pilot's contract. The 2003 contract expired in 2009. Finally, 
the stock allocation and convertible notes were acquired in 2006 and 2007 and therefore, 
were Defendant's separate property pursuant to paragraph 13 of the Property Settlement 
Agreement, regardless of when it may have been earned. 
Derek A. Pica 
Attorney for Defendant 
- - 
- 
MEMORANDUM IN SUPPORT OF MOTION FOR SUMMARY JUDGMENT - Page 7 
CER TIFICA jrE: OF SER VICE 
?'r4 I, the undersigned, certify that on the -27 day of March, 2007, I caused a tme 
and correct copy of the foregoing ~/LEMOR~\NDUM IN SUPPORT OF MOTION FOR SUMMARY 
JUDGMENT to be forwarded with all required charges prepaid, by the method(s) indicated 
below, in accordance with the Rules of Civil Procedure, to the following personfs) 
Stanley W. Welsh 
COSI-ZO r n P H E Y ,  LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
Derek A. Picd 
- -- - --- -- - - - - -- - 
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rivrn. &usno numpnny  LIP ru: 3WEKX1 Paae: 314 Date: 4/26m7 7i27.37 AM 
hm- DEREK A. PIC& p w  4. NAVARRO, J BLACK chrk 2 6 2°07 
L--.-"-- Anama;~ AT LW DEPUN J. c~~ii' + %  # ; p ,  # ,"c;2G7 cie& 
- - . r IV J,89 Nt CAPI'IX& BLW, SUITE 302 -, , , #$-,* w; c :c;s.r+t* by  (51 .* 
r . p  y-t lLT.( 
BOi9% b u o  83702 
&lwmRWY FOR Defendant 
1N T W  DISTMCI' COURT OF EIR FOmm JUDlClhL DHLSTfia OF THE 
STATE OF DAHCl, IF4 M R  POR THE C O W  OF ADA 
DEBRA A, BOWY,  1 
1 Chsc No, CV DR 050061 1 
, P l d E ,  1 
VS. ) G1'LPWAmONTO V N A n  
) m, TAKE TFCLEPHONlC 
KWTN D, S W ,  ) DIEPOSLTION AND OWER 
C O m  NOW, Plaintiff, Debri A. Borley, by and thmugh hm attorney of scad,  
Mntthew R. B o b  of the f irm Coriho Hmhmy,  LLP md Defaida$ W i n  D. Smifh, by 
and tbaugh his ~mmcy of rccord, Dcr& A. Pica, and hmeby stipd~te m3 agree as 
firllows: 
1. The trial scheduled &r I?riday, April 27,2007 &dl be V O C G L L ~ ~ .  
2, Thet pt iw,  thmugh their attomcys, as goon as rcasmbly popossible, hll 
take the telephonic deposition of Bob NichoIs, gm 8ttomy t35r United MEGALPA bas& 
in Chicago regarding the convdblc notcs and sCack allocation awarded #, United 
&dint Pilvb as part of  the Exit Agrmmt in the United Airlin~q Eanknrptcy, 
3, Upantkt taking of Bob Michob' depo~iti~n, the parties, t h w g h  their 
8 T E a A W  TO VACATE U, TAKE mmPHONC UEPOWTlON AND ORDER 
- Pago 1 
~ttamuys, sfid put together a S t i p b ~ o ~  f Fa& 8s to dl facb that are &@~cr! upon fat 
the p q o s a  o f  a m  jndgnrent hearing to be s-sd upon thc mnplbtion of Bob 
Ni~hols' deposition, Back party m y  &Q file their own mmomdwls in smua af 
their legal pwitions and submit ~ c r i p t s  ofBob Nichols' depositim. 
4. The Cow will dm dmidc thc "mergcT issum at thc g u w  j u d p t  
bearing 
'a+ 
DATED thif day of April, 200'7. 
!33uB 
Ths Court, having reviewed the abwecitipulation, and for p o d  cause appe*; 
IT IS 60 ORDERED. 
DATBD this & day of April 2007. 
PERR'f R. P&c;DAMIE%. 
TERRY R McDANIEL 
MAGISTRATE JUDGE 
STIPUW'ION TO VACATE THALi TAKE mEPHOMC DEPOSETION AND OK3um 
- Pqa2 
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MATTHEW R. BOHN ISB ff5967 
COSHO HUkfPWREY, 1,LP 
Counselors and Attorneys at Law 
800 PARK BLVD., STE. 790 
PO Box 9518 
Boise, ID 83707-951 8 
Telephone (208) 344-78 1 1 
Facsimile (208) 338-3290 
Attorneys for Plaintiff 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN ,4ND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 
Plaintiff, 
v. 
KEVIN D. SMITH, 
Defendant. 
Case No. CV DR 050061 1 
PLAINTIFF'S AND DEFENDANT'S 
STIPULATED FACTS 
C O m S  NOW, the above-named Plaintiff and Defendant, by and through their respective 
attorneys of record, and hereby submit the following stipulated facts in the above-captioned 
matter: 
STIPULATED FACTS 
1. Kevin and Debra were common law married on August 1, 1988 and cereiiionially 
married on or about June 4, 1994. (See September 22,2005 Judgment and Decree 
of Divorce., at p. 1,T 1 .O1 of the Property Settlement Agreement attached thereto). 
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2. Kevin began working as a pilot for United Airlines ("'United") in October 1990. 
3. That on or about December 9, 2002, United filed for bankruptcy protection, (See 
Affidavit of Kevin Smith in Support of Motion for Swnmary Judgment, p. I ,  7 2 
("Kevin's Aff..") .) 
4. As a result of United seeking bankruptcy protections, "[The] pilots agreed to 
concessions including reduced pay, loss of work benefits, and loss of pensions in 
the 2003 restructured agreement." (See I d ,  at p. 2, f 4.) 
5 .  In May of 2001, United stated that if the pilots "A Plan" (Defined Benefit 
Retirement Plan) was terminated, its pilots would be compensated as follows: 
7, Convertible Notes. In the event that the A Plan is 
terminated pursuant to 29 U.S.C. 5 134 1 or 5 1342 following 
judicial approval of such termination, the Revised 2003 Pilot 
Agreement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "Dm to this letter of agreement to a trust 
or other entity designated by the Association. The terms of 
the UAL convertible notes described in Exhibit "D" shall be 
subject to mutually acceptable modifications to optimize 
implementation for all parties fiom an accounting, securities 
law and tax law perspective. 
(Letter of Agreement, May 2001, by and between UAL Corp., United Airlines, Inc., and 
the Airline Pilots in the service of United Airlines, hc. ,  as represented by the Airline 
Pilots Association, International, p. 4, f 7). 
6. The pilots' A Plan was terminated by the Bankruptcy Court effective December 30, 
PLAINTIFF'S AND DEFENDANT'S STIPULATED FACTS 
18523-0031259240 1 MRBljo 8/1/2007 11:31 AM 
7. After termination of the A Plan on December 30, 2004, the Pension Benefit 
Guarantee Corporation Insurance System replaced, in limited part, the pension 
benefits the pilots had accrued under the A Plan through December 30,2004. 
8 .  On September 22, 2005, Debra and Kevin were divorced pursuant to a Judgment 
and Decree of Divorce which, in pertinent part, set forth the following: 
2. PROPERTY SETTLEMENT AGWEMENT: The 
Property Settlement Agreement dated September 15, 2005 is 
approved by this court. The Property Settlement Agreement is 
approved by this Court, but it is not merged nor incorporated into 
h s  Judgment and Decree of Divorce. A copy of that Agreement is 
attached hereto. The parties have provided all of the terms of the 
said Agreement. 
2. TRANSFERS TO WIFE: The Husband hereby 
agrees to, and by this Agreement he does hereby transfer, 
assign and convey unto the Wife as her sole and separate 
property, and does hereby forever waive any and all rights 
in and to, the items more particularly described as follows: 
2.01 Attached hereto and by this reference 
incorporated herein, is a Property and Debt 
Schedule (hereinafter referred to as PDS). Wife is 
awarded the items under the column entitled "To 
Wife" as indicated with a dollar amount or an "x". 
2.02 Any other property in her possession or 
under her control except those items specificaily 
being awarded to the Husband. 
3. TRANSFERS TO HUSBAND: The Wife hereby 
agrees to, and by this Agreement she does hereby transfer, 
assign and convey unto the Husband as his sole and 
separate property, and does hereby forever waive any and 
all rights in and to, the items of property more particularly 
described as follow-s: 
3.01 Attached hereto and by this refer ence 
incorporated herein, is a Property and Debt 
Schedule (hereinafter referred to as PDS). Husband 
is awarded the items under the column entitkc? "To 
- . - - - - -- -- - 
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Husband" as indicated with a dollar amount or an 
"x". 
3.02 Any other property in his possession or 
under his control except those items specifically 
being awarded to the Wife. 
4. DIVISION OF mTIREMENT BENEFITS. 
Husband has been employed by United Airlines and has a 
pension, either with United Airlines, or now with Pension 
Benefit Guarantee Association. Wife shall receive fifty 
percent (50%) of the benefit accumulated by Husband 
during the marriage to be set over to her pursuant to a In 
order for a pilot to receive stock distributions/allocations, 
said pilot must have been employed on May 1, 2003. 
Qualified Domestic Relations Order. 
10. AGREEMENT TO BE MERGED: The parties 
hereto agree that in the event a divorce is entered, the 
original of t h s  Agreement will be submitted to the court for 
approval and the parties hereto will request that this 
Agreement be merged and incorporated and made a part of 
the Judgment and Decree of Divorce. 
13. SEPARATE PROPERTY/INCOME AFTER 
SIGNING OF AGREEMENT: The parties hereto 
stipulate and agree that &om and after the date of the 
signing of this Agreement, any and all property or income 
acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it, 
and the other party shall have no claim thereon. The parties 
agree that any income earned by either party after the date 
of signing this Agreement shall be the separate property of 
the party earning the income, and any income on separate 
property shall be separate property from and after the date 
of signing this agreement. 
15. MISCELLANEOUS PROVISIONS: 
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15.04 Each of the parties hereto represents to the other 
that they have made full disclosure of all community assets 
and community liabilities of which they are aware. 
(September 22,2005 Judgment and Decree of Divorce). 
9. Pursuant to the Revised 2003 Pilot Agreement, on or about February 9, 2006, 
Kevin received 1,616 shares of United stock (known as the stock allocations/ 
distributions referenced in paragraph 16 herein), valued at approximately $27 per 
share. 
10. In addition to the stock distribution, Kevin also received convertible notes (known 
as the convertible note allocations/distributions) in February of 2006 valued at 
$30,707.36 directly deposited into a Schwab IRA account and received an 
additional $25,229.84 in convertible notes in March of 2007. These convertible 
note allocations/distributions represented United's attempt to compensate the pilots 
for the loss of their A plan. 
11. Keviii received an additional 406 shares of stock as part of the stock allocations/ 
distributions, valued at approximately $27 per share. 
12. Kevin received additional stock distributions as part of the stock allocations/ 
distributions, b ~ t  is unsure as to the number of shares, value, etc. 
13. On June 23, 2006, United represented that the "convertible notes" received by their 
pilots represented consideration for the loss of their "A Plan." 
Question 1: I understand that eligible pilots will receive 
cash proceeds from the ALPA convertible note sometime in 
August 2006. Why am I receiving these proceeds? 
Answer 1: As part of the Bankruptcy Exit 
Agreement, [the pilots] negotiated the right to 
PLAINTIFF'S AND DEFENDANT'S STIPULATED FACTS 
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receive $550M, face amount, in Senior Subordinated 
Convertible Notes to be issued by UAL not later 
than 100 days after exit from bankruptcy. The MEC 
. . . adopted an allocation metl~odology under which 
the Notes [would] be sold as soon as possible after 
issuance and the net proceeds of the sale . . . applied 
as a partial offset to the losses suffered by the pilots 
as a resuit of termination of [their] A plan. 
(PDAP Top Off and Taxable Remainder Distribution Method - ALPA Convertible Notes 
- Questions and Answers, page 3, Question 1). 
14. In order for a pilot to be eligible to receive stock distributions/allocations, said pilot 
must have been employed on May 1, 2003. For the pilot to actually receive any 
stock allocationsldistributions, the pilot must have been employed by United 
Airlines on February 1,2006. 
15. The stock distributions/stock allocations that each eligible pilot received attempted 
to compensate the pilots for the work rules, compensation, and work benefits that 
they lost as a result of restructuring their collective bargaining agreement, which is 
to run frem May 1,2003 through December 3 1,2009. 
16. In order for a pilot to receive convertible note distributions/allocations, said pilot 
must have been employed on February 1,2006, and have been a qualified member 
of the A plan as of December 30,2004. 
17. In determining a pilot's share of the convertible note allocations/distributions, 
United took into account each pilot's age, years left to retirement (which is reached 
at age 60) and seniority. United projected that the more seniority a pilot had, the 
greater the projection as to the aircraft that helshe would be flying at retirement. A 
pilot projected to be flying a 777 at the time of his retirement versus a pilot that 
- - - -- - - --- - -- - -. -. - - -- 
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would be flying an A320 would be entitled to a greater allocation of convertible 
notes assming that tbe pilots were of the sane age. The one with greater seniority 
would be projected to be flying a more advanced aircraft with higher pay. 
18. Once a pilot received either convertible note allocationsldistributions, and/or stock 
allocationsldistributions, he could immediately cease his employment without any 
obligation to return any of the h d s ,  convertible notes andlor stock allocations. 
19. Kevin remains employed by United Airlines as a United Airlines pilot. 
20. Debra filed her Motion to Divide Omitted Asset on March 24,2006, approximately 
six months after the entry of this Court's Judgment and Decree of Divorce. 
21. The parties also stipulate and agree that they may each submit additional facts 
andlor documents to the Court for consideration with the filing of either their 
simultaneous briefs due on August 13,2007, or their respective reply briefs, if any, 
due on Au ust 29,2007. 
I & DATED this - day of August, 2007. 
f l~ t to rneys  for Plaintiff 
Attorney for Defendant 
PLAINTIFF'S AND DEFENDANT'S STIPULATED FACTS 
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IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
1 Case No. CV DR 050061 1 
Plaintiff, 1 
VS. 1 AFFIDAVIT OF 
1 DEREK A. PICA 
KEVIN D. SMITH, 1 
1 
Defendant. 1 
STATE OF IDAJEIO ) 
:ss. 
County of Ada 1 
DEREK A. PICA, being first duly sworn on oath, deposes and says: 
1. That Affiant is the attorney of record for Defendant in the above-entitled 
matter and has personal knowledge of all facts set forth herein. 
2. That attached hereto as Exhibit "A" is a true and correct copy of the 
deposition transcript of Russell Woody, Esquire taken on May 3 1,2007. 
AFFIDAVIT OF DEREK A. PICA -- Page 1 
SUBSCRIBED AND SWOFiN to before me this day of August, 2007. 
CERTIFICATE OF SER VICE 
7Gc 1, the undersigned, certify that on the 1 3 day of August, 2007, I caused a true 
and correct copy of the foregoing AFFIDAVIT OF DEREK A. PICA to be forwarded with all 
required charges prepaid, by the method(s) indicated below, in accordance with the Rules 
of Civil Procedure, to the following person(s) 
Matthew R. Bohn 
COSHO HUMPHREY, LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
Derek A. Pica 
-- -- -- - - 
- - -- - - 
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I N  THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT 
STATE OF I D ~ O ,  I N  AND FOR THE COUNTY O F  ADA 
JOHN R. . PERKINS, J R . ,  
P l a i n t i f f ,  
V.  
=TINA C.  PERKINS, 
D e f e n d a n t .  
and 
DEBRA A. BOFtLEY, 1 
1 
P l a i n t i f f ,  1 
1 
V. )No. CV DR 0 5 0 0 6 1 1  
1 
KEVIN D. SMITH, I 
1 
D e f e n d a n t .  f 
TELEPHONIC DEPOSITION OF RUSSELL WOOI>P, ESQUIRE 
-- 
MAY 31, 2 0 0 7  
COPY 
Prepared for 
- 
B'cJRNHAM, HABEL 22 ASSOCIATES, INC. 
Certified Shorthand Reporters 
Reported By 0 
M r .  P i c a  L e d a  Waddle 
Post %ce Box 835 A 
- - --- - - - Boise Idaho 83101 
(208) 345-5700 * FAX 345-6374 * 1-800-862-5201 
ELEPEIbdIC DEPOSITION OF RUSSELL WOc/dY TAKEN 5-3 1-07 
euccv 1 o n r r  7 
*LAY, . ' , .  A iz,"&, I 
IN TEE DISTRICT 
For Defendant, KETLINSKI, M&SSOTX, REBEOLTZ 
4 JOIfhi R. PERKINS, J'R., Martina C. Perkins: C SOPER 
P l a i n t i f f ,  By: T y  A. K e t l i n s k i  
VS. 910 E. Cleveland Boulevard 
7 M T I P a \  C. PERKINS, Caldwell,  Idaho 83605 
Defendant. 
Also Presaot :  Debra A. Borley. 
DEBRA A. BORLEY, 
tfFJIN D. SMITB, 
Defendant. 
TELEPHONIC DEPOSITION OF RUSSELL WOODY, ESQUIRE 
NAY 31, 2007 
BOISE, IDAHO 
T 
:I:!. . D E C P  7 
EXHIBITS 
*+* NONE m F a E D  "' 
BE IT E X E X E E R E D  t h a t  t h e  deposi t ion of Russe l l  3 RUSSELL WOODY, ESQUIRE 
4 Woody was taken by  t h e  a t to rney  f o r  t h e  Defendant, Kevin 4 B y : M r . P i c a  
5 Smith, a t  t h e  o f f i c e s  of Cosho, Rumphrey, LLP, 800 Park 5 By: Mr. B o h  
6 Boulevard, Boise, Idaho, be fo re  Lede Waddle, a Court 6 By: M r .  K e t l i n s k i  
8 County of Ada, S t a t e  of Idaho, on Thursday, t h e  31s t  of 
9 May, 2007, commencing a t  t h e  hour o f  2:20 p.m., i n  t h e  
10 above-ent i t led  ma t t e r .  
12 APPWIJUINCES: 
1 4  For P l a i n t i f f .  COSHO, HUMPHREY, LLP 
15 W r a  Borley: By: Matthew R. Bohn 
800 Park Boulevard, S t e .  790 
Post Off ice  Box 9518 
Boise, Idaho 83712 
20 For Defendant, DERERA. PICA . 
21 Kevin D. Smith . 199 N. Capi tol  Boulevard 
22 and P l a i n t i f f  s u i t e  302 
23 John R. Perkins, Jr.: Boise, Idaho 83702 
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Whereupon the telephonic deposition procee 
RUSSELL WWDY, ESQUIRE 
a witness having been first duly worn to tell the truth, 
I the whole truth, and nothing but the Suth, testified as 
j follows: 
i 
3 THE W E S S :  My name is Russell Woody. That's 
3 R-u-ss-e-1-1 W-o-o-d-y. The phone number vie are using 
1 that we are using, which is a land line, is area code 
2 (847) 292-1768. 12 A. YE. That actually happned in December of 2002 
3 Thank you. 13 before I came on board at ALPAf but I was involved from 
4 MR PICA: Russ, Derek Pica, I'm going to start 14 March 1,2004, specifically involvd in the second round 
5 off with the questioning here, 
6 MIMBON 
!7 BY MR. FICA: 
18 Q. Would you please state your full name for the 
3 Q. What is your occupation? 3 Q. Okay. AS of March 1,2004 in the UAL 
4 A. I'm an attorney, 4 bankruptcy, had anything been resolved at that point? 
5 Q. Okay, 5 A. Well, yeah, you'd have to know a little bit 
6 And how long have you been an attorney? 6 about labor relations in the context of a Chapter 11 
7 A. Since 1968, 
8 Q, Okay. And in what states are you licensed? 
9 A. I'm licensed in Illinois and a member the Bars 
t 0 of the Supreme Court of Illinois and of a variety of 
11 Federal Courts, 
12 Q, By whom are you employed? 
13 A. I'm employed by the Airline Pilots h a a t i o n  
14 International, 
15 Q, And who is the Airline Pilots Association 
16 International? 
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Novmber and December of 2004, culminating in a second 
and revised collective bargaining agreement in late June 
of 2005, and that negotiation I was directfy and 
personally involved in, with the results of the first 
negotiation and the contract it came out of, that first 
nqotiation I have had to deal with and am familiar with 
the agremnt  because that's what we were negotiating 
against when we sb&d in the fall of '04, and it was 
toe document in p!xe that I had to work with when I 
arrived on the scene. 
Q. And you may have just already answered this 
question, but I'm going to ask it anyway, What was yotit 
role in the United Airlines banhptcy on behalf of ALPA? 
A. Primarily I was invoked with the pension 
aspects of the negotiation, the wloration of possible 
alternativ~ to termination, which in the long run were 
not successful, and in the drafting of the resulting 
agreement relating to pemions to the change that 
occurred in connection with the bankruptcy claim and in 
connection with the convertible notes, 
8. Prior to the bankruptcy filing by UAL, what was 
in place as far as United Airline pensions? 
A. United had --this was following an ALPA 
paradigm that was established, oh, in the late 1 9 5 0 ~ ~  a 
pension program that consisted of two principal elements. 
\,- - - PAGE 10 
1 One was a defined benefit pension plan, and the other was 
2 a defined contribution program, which is known on the 
3 United property as the Pilot-Directd Account Plan, or 
4 PDP. 
5 There was also as of fate 2002 still in place an 
6 Employ@ Stock Ownership Plan that originated in the 
7 1990s or maybe even earlier than that, which was 
8 terminated during the course of the bankruptcy and the 
9 shares of stock that it held became inevitably worthless 
10 in the course of the bankruptcy proceeding. The equity 
11 holders got no distribution out of the United 
12 bankruptcy. 
13 Q. All right So essentially there were three 
14 components, then? 
15 A. I think that's fair to say, The ESOP sort of in 
16 its declining days, but still existed. I adcually 
17 partiapated in not the d m e n t  klat formerly terminated 
18 that plan. Tnat happened before I got here after the 
19 banhptq,  So between December 2002 and March of 2004, 
20 the ESOP was formally teninated, but I did participate 
21 in some post-termination amendments to the ESOP. 
22 Q, kiid we have d ~ n e  dfiscoliery, and we've got 
23 several documents relating to the bagkruptq and the 
- 24 pension plan, And what in the documents, what was known 
2 5 - 7 3  thFn"Plan;isthatmed? 
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1 A, Pig 
2 Q, Okay. What was the A Plan? 
3 A, That is the defining benefit pension plan, in 
4 the old parlance, the pilot structure built on a defined 
5 benefit plan, The defined benefit plan was the A Plan, 
6 and the defined contribution plan was the B Plan. 
7 And you sometimes even still hear, even though 
8 the formal name of the defined contribution plan is now 
9 the pilot-directed amunt  plan, you still hear that 
10 referred to as the B Plan. It's a sort of an acronym, 
11 but you hear that terminology usea. 
12 But the A Plan is the defined benefit pension 
13 plan, and it is the one that terminated. 
14 Q. So was the 6 plan what is hown as PDAP? 
15 A, Yes, 
16 Q, And the PDAP sunrived the bankupt* 
17 A. Yes. . 
18 Q, Now, the A Plan, when was it terminated? 
19 A. Well, let me put it this way, After litigation 
I 20 and up to the denial of petition -- 
21 Q, Well, 
22 A. Was December 30,2004. 
I 23 Q, So officially on December 30,2004, the A Plan 
1 24 was terminated? 
PAGE 12 
Now, it isn't as though it was announced on 
December 30,2004, "This plan is terminated," That was 
an issue that was litigated over a period of time, 
including a trial in September of 2000. The years are 
running together now, In December. Or in September of 
2006, I believe. 
And in any event, it was terminated pursuant to 
the provisions of Title N of EiUSA, which allowed the 
PBGC involuntarily to terminate the A Plan, and it did so 
in Section Four of ERISA. 
Q. And it did so through a proceedlag in fhe 
bankruptcy case that culminated in a trial at the 
conclusion of which -- 
A. Yes, and it would have been September of 2005, 
and at the conclusion of that trial, the bankruptcy judge 
entered an order holding that the plan was to be 
terminated as of December 30,2004. 
So it was, in fact, retroactively terminated as 
of that date, 
Q, All right. 
So what happened tu the proceeds in the A Plan 
as of December 30,2064? 
A, There is a very elaborate statutory structure 
for what happens when a defined benefit plan is 
-terminake&and it-invofvs taking theassets on hand at - - _ 
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the date of plan tenination and allocating them to pay 
benefik in accordance with a statutory prioiQ 
sbcture. 
Benefits are classified in priority categories 
running from one through s i i  with one being the cakpry 
that has first claim on assets and s'bc bringing up the 
rear. 
And the way it works is that assets on hand in 
the plan's trust as of the date the plan terminates are 
applied first to pay benefits in priority category one. 
And when they are paid 100 percent, then you move to 
category two, and you pay those, or you are really 
funding the pavents of those payments a hundred percent, 
and then priority category three and so on. 
Well, first of all, at United, there may have 
been a few pilots going way, way back in time, retirees 
who still were around and drawing benefits who had 
benefits in priority categories one and two, but it was 
insignifiant in the scheme of things, so  sentia ally all 
of the assets of the pian were applied to fund to the 
zxtent possible benefits in priority category were beyond 
the planned assets, 
There's an insurance structure in which the PBK 
steps in to make sure minimum levels of benefit are 
maintained, and for the most part, this is not absolutely 
LUSSELL WOODY T! --9N 5-3 1-07 
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1 by definition is in priority categov four, meaning that 
2 his benefits are dependent totally on the PBGC insurance 
3 system. 
4 I And let me just elaborate on this priority 5 ategory sbucture so that that statemenC makes some 
I 6 sense. 
7 Benefits are classified in priority categorj 
8 three if they have been in pay status or could have been 
' 9 in pay status three years prior to date of plan 
!O termination based on the provisions of the plan in effect 
11 during the fwe years prior to date of plan termination 
12 that produces the smallest benefit 
13 Under the United pilots' plan, the earliest a 
I 14 pilot can draw a benefit, and when I say the pilots' 15 plan, I mean the A Plan, the earliest that the pilot can 
' 16 draw a benefit is an early retirement benefit, putting 
17 aside disability, an early retirement benefit which is 
18 available to a pilot who has.at least 10 years of service 
19 and is age 50 and, therefore, for ease of reference, a 
20 pilot had to be 58 years old on date of plan termination 
21 in order to be a person whose benefits are classified in 
22 priority category three and, therefore, shared in the 
23 allocation of plan assets. 
24 So Capt. Smith missed the cut on that! and he, 
25 therefore, is in priority category four, 
/-? . 
*. 
2004 
Q, Now, in one case here, we have a pilot His 
14 name is Kevin Smith, And did you get an opportunity -= I 
15 think I had spoken to you before to kind of look up Kevin 
16 Smith as far as when he began working and his age. 
17 A. I did just actually this morning. We have a 
18 screen here in which I got Capt Smith's basic 
19 information. I have his date of birth as 
20 and his date of hire at United as October 22,1990, And 
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And so the questr'on of how you look at lost 
benefits is a queaon which ALPA, in particular United 
MEC, looked at verj closely when it was dedding how to 
alocate particularly the prowds from the convertible 
notes. 
Q, Okay, 
All right I guess that gets us into the 
convegible notes, then, 
What were the convertible notes? 
A. Well, let me... 
Q, And let me ask you, restate the questlon for 
you, but I think lt might be logical to talk about the 
bankruptcy claim and the equity first. 
Let me ask it this way so it's very open-ended, 
and then you can tel us what you believe we need to 
know, because I think you know where we are going with 
this, 
I n  the bankruptq, what was the purpose of the 
convertible notes, and how did they work? 
Does that get you to &here you need to be? 
A. Well, that helps. 
So let me just describe to you the process, what 
went on by way of negotiation and then segway from that 
to how the results of the nemation were implement4 by 
the United Master Becuhe Counsel in the 1113 process, 
PAGE 18 
referring to W o n  1113 of the bankruptq code. 
There is an unresokted issue and a split now in 
Judicial authoriv on this qutlstion as to whether a union 
whose collective bargain agr~ment is salvaged as part of 
the 1113 process is entitld to some sort of a claim in 
the bankruptcy case on account of that, and if so, to 
what ALPA has argued, and at least in the con ta  of 
negotiations has succeeded in getting value for the 
propoiitjon, that while there is a special procedure 
applicable to the re jdon  of the collect've bargaining 
ag~emek ,  it is non&eless a process which is the same 
for bankrupky court purposis as the rejection of any 
exenrtorj contract. And under Section 265 of the 
bankroptcy code, the wounded party when a debtor in 
possession rejects an exenrtorj contract is entided to a 
claim against the banbuptcy estate, The rejection is 
treated as a breach by the debtor of the executorj 
contract and gives in that breach, gives rise to a claim 
on behalf of the other contracting party against the 
debtor in the bankruptcy estate, 
In the bankruptcy, ALM has maintained that that 
rule also applies when collective bargaining agreements 
are rejected, and on that basis has been able to 
negotiate in-all-of-the recent airline bankroptci~ very - -- - - 
substantial claims for what are known as rejection 
LUSSELL WOODY 
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damages, 
And at United, in the first 1113 negotiations, 
that claim was quantified in the ballpark of $2.8 
biilion. 
In the second round, that number went up, so 
that ultimateiy the pilots, ALPA had a claim, and AlPA as 
the mntracting party whose contract was being rej&ed, 
ALPA had an agreed allovded general unsecured claim in the 
bankruptq case of $3.1 billion, It was a whkker under 
that, but $3'1 billion. 
That number is significant, bause in a caz  
like United's where there is no cash in the plan, had 
rmrganization for creditors, the debtor in possession on 
emergence from bankruptcy issues new secuhti~ to the 
creditors and the general unsecured creditors share the 
securitjes pro rata, based on their agreed allowed or 
their allowed unjecured daims. And the $3 billion claim 
meant that when the smoke cleared, ALPA had a claim for 
approximately 10 to 11 percent of all the shares of 
United issued to general unsecured creditors, ' 
So this claim that it reprsented, the 
$3 billion, doesn't translate into $3 billion in stodc 
I t  translated into something far less than that, But 
that was the way you divided the &stock corning out of 
banknrptcy. And it was in compensation for what happened 
various labor groups that required the company to 
continue to maintain the defined benefit pension plans. 
And that was h e  in the pilots. So the 
negotiation, the second negotiations, then, involved 
additional work rule changes, 
My recoll&n is that there were not 
additional wage concessions at that point, but there were 
additional significant work rule changes, There may have 
been wage conmioris, and there was ar; agreement that if 
United, after everybody had done all they could think of 
to try to save the plan came to the condusion that it 
had to terminate the plan in order to reorganize, and if 
United set about the termination in a particular 
procedural manner, which was filled out and detailed in 
the agreement, AlPA would not objeci to the termination 
of the A Plan. 
R i  the agEgm2nt;an-d-this isnoca~in-my - - 
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Q, Now, let me interrupt you there, 
Would the proceeds of the banbptcy claim be 
what is hown  as the stock allocah'on? 
A. Right, Rght, Ad I don't knw.: whether Capt, 
Smith participated in the claim sale, but there was on 
the eve of exit from banknrptcy, there was a sale of 
daims, or APA soid at the direction of its various 
pilots a portion of the claim that it had. And so in 
some pilots' cases, what they rmived was cash, but 
75 percent of the pilots received stock, 
And so, yes, I'm talking about the stock 
allocation. 
And that was treated as having been in order to 
get a full share, Let me put it that way. In order to 
get a full share of the stock allocation, you had to be a 
person who was projected to be around for the full 80 
months of the conc~sionary agreement, The concept was 
you needed to have shared the pain for the full 80 
months. 
And there was an overlay -- well, fundamentally 
the stock allocation was done on a seniored basis. There 
was a f ~ e  p rcent reserve for pilots that were on 
furlough, and as of May 1,2003, and then the balance was 
allocated among pilots based on their seniority in such a 
way that the most senior pilot got twice as much stock as 
.lT -__ PAGE 2 6  
1 the most junior pilot, and you had a linear progression 
2 in between. 
3 There was an overlay that said that with respect 
4 to people who because of events between May 1,2003 and 
5 the exit date, Februaiy 1, 2006, had time on furlough or 
6 had died or who had retired or what have you, you could 
7 tell that they were not going to reach the full 80 
8 months, and for people who even after the distribution 
9 and before December 31,2009 you knew would hit the FAA 
10 mandated normal retirement age of 60 and would, 
11 therefore, not have the full 80 months of the allocation, 
12 what they otherwise would have received was prorated, So 
13 it was treated to the extent that facts were known or 
14 predictable that indicated that a particular pilot would 
15 not have the full 80 months. They got a prorated share, 
16 A pilot in Kevin Smith's case, he would be, 
17 unless there is something that I don't know about between 
18 May 1,2003 and February 1, 2005, he is the person who 
19 would be projected to be on the propefij for the full 80 
20 months of the banhptcj exit agreement and, therefore, 
21 would have gotten a full allocation, 
22 But fundamenbib, the idea was that whatever he 
23 got represented his compensation for the pain he suffered 
." 
-
24 beginning May 1,2003 and will continue to suffer up to 
25- T e C e T m  r 31,2009. 
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Now, you said the convefiibfe notes were 
I1 a basis for projecting what he would receive by way of 
12 what the pilots are now calling the C Plan contributions, 
13 the defining contributions that the company is required 
14 to make under the banknrptcy exit agr~ment as part of 
15 the compensation for loss of the A Plan, 
16 And so you measure losses both past and future, 
17 offset by the value of the additional DC contributions 
18 and offset by the PBGCs payments, and you come out with 
19 what the pilots call a gap, And then everybody received 
20 an allocation of the note proceeds in proportion to the 
21 gap. 
22 Well, because of this projection quality, the 
23 effect is that the allocation, the note proceeds extends 
24 over the entire balance of any individual oilot's career, 
pF-----~nd so-trm-looking-ai somebody j i h ~ a p t .  - - -- - -- 
70  
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Smith, what I would say is, all right, well, he has, had 
an acuud  knefit, a significant accrued be~efit as of 
Decclmber 30,2004, Most of it - maybe not all of it, 
but most of it would be compensated by the PBGC plan 
termination insurance paymentr and, therefore, the bulk 
of his  loss^, which accounted for hi share of the 
p m d s  of the sale of the convertible nots, is 
ambutable to anticipated gap khnieen what he would 
have earned under the old A Wan, had it stzryed alive 
through the balance of his career, the last 16 years of 
his career until he hit age 60, offset by the C plan 
contributio~ and i n v a e n t  eamings expeded to be 
generated by those contributions during that same time 
period and, therefore, to me what I would say is that a 
person in that situation is likely to have recclived far 
and away the greater portion of his note allocation based 
on 10s from Decemkr 31, 2004 until his 60th 
@&day, 
Q, Okay, Did the convertible note allocation even 
cQme close to what they would have gotten, the pilots 
would have gotten had the A PIan stayed in place? 
A, No. Well, comes close, I believe -- well, I 
don't want to speculate about it, but, 
Q. Did they get more because of the bankruptcy? 
A, Oh, no. No. No. No. No. No, No. No, 
29 
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1 this is kind of what we are trying to figure out, he was 
2 divorced on December 22,2005, he and his wife, and the 
3 question in that case is, what portion of the convertible 
4 note allocation -- well, let me add this factor to it. 
5 I n  the divorce decree, they divided the A Plan 
6 equally. 
7 A, Uh-huh, 
8 Q. Okay. Each got 50 percent, which obviously that 
9 went to the PBGC, and I'm not sure whether they did or 
10 didn't know that that was going to happen at the time of 
11 the divorca 
12 A. They would have known that there was a very high 
13 likelihood that that is what was going to happen. 
14 Q, Okay. 
15 A. And I trust they drafted their QDRO to cover 
I6 that. 
17 Q, Okay. My question is, of the convertible notes 
18 that Kevin Smith received and what his attorney and Matt 
19 is trying to figure out, and I'm also trying to figure 
20 out and the Court is trying to figure out is, what 
21 portion of the convertible notes would be post 
22 September 22nd, 2005, and what portion would fire p r i ~ r  to 
23 September 22nd, 2005? 
24 Do you understand my question? I s  there a way 
25 to figure that out? 
31 
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I Everybody winds up taking a signifrrrjnt hit. And what I 
2 was struggling to come up with but can't in any more than 
3 approximate terms is that when the R&I Committee, the 
4 committee of pilots volunters with whom I work who were 
5 responsible for doing this allocation in conjunction with 
6 the actuaries, when they did this allocation structure, 
7 they looked to achieve the maximum recovery ratio that 
8 t h q  could, taking into account the PBGC payments both 
9 from plan assets and out of the insurance system, the 
10 projected additional DC contributions and the value of 
11 those, taking into account the opened investment earnings 
I2 going forward, and my recollection is that their, 
13 quote[unquok, "replacement ration was in the 70 to 
14 80-percent range, which would mean that there was an 
15 absolute Jon of something on the order of 20 percent of 
16 the total entidement, 
17 But that is looking at it as an average, and I 
18 can tell you that individual losses could have been 
19 greater, 
20 Q, Okay. 
21 A. So there were very significant losses. Let me 
22 just put it that way. There were very significant losses 
23 of knefits, nohithstanding all the sources of 
24 compensation. 
25 Q, All right Now, with regard to Kevin Smith, and 
PAGE 32 
A. There certainly is a way to figure that out. It 
would necessitate involving an actuary. And if you were 
going to try and calculate this, here is what you would 
have to do. 
As of the date of plan termination, there would 
have been a loss probably based on the plan ternination 
insurance provision which the two parties would 
effectively share 50/50, and that loss, whatever it was, 
is a part of the total loss that is included in the 
allocation process, Pretty small. And the balance of 
Kevin's losses are measured by future events, starting 
from De~mber 31,2004. So including roughly a year of 
their marriage and &ending out 16 years, 
And, you know, when lawyers figure, they are 
likely to do it in a simplistrc way. If you are going to 
do it accurately, what you have to do is replicate the 
projection of Kevin's entitiement, which is something 
that probably exists somewhere. The ALPA actuaries may 
have it. And the reason I say that is because the bray 
benefits accrue under the old A PIan is they accrue by a 
formula, years of senrice, times final average 
compensation, and final average compensation under the 
United plan, and subject to doing some checking, which I 
haven't done, the best 60 consecutive months of pay out 
of the last 120, 
- 
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This is an ensnilded way of saying this, but I 
don't think you can treat the lost future accruals, which 
the note allocation mainly represenb, as having occuned 
levelly over the last 16 years of Kevin's career, 
I believe that what would happen is that there 
would be some back-loading of the entitlement based on 
complls-ation that he's not going to be eaming until he 
hits 747 or 777 captaincy out in the last three or four 
years of his career, that that would df ie  the 
compnsation, which will bemme his final average 
earnings. 
And how you guys in your divorce worM would 
take that into account, I have not a clue, but what we 
were doing to focus on these lost future expectations is 
bearing in mind that the benefit fomula was a 
percentage, 1.41 percent, times years of service, times 
compensation. Then you are accruing an additional 1.41 
percent of your final average earnings each year, that is 
true, and maybe that's what you focus on, but the final 
average earnings itself is not determined until out at 
the end of the day, and the calculation that was invoked 
was a calculation that attempted to predict approximately 
when Kevin would be able to move from the airbus into a 
higher-paying piece of equipment and then follow his 
salary upward as it headed upward in that piece of 
- PAGE 34 
1 equipment 
2 You would come through that piece of equipment 
3 as a first officer, hen move over to the left seat, the 
4 captain, and that would result in a bump in compensation. 
5 And all of that, the progrssion of that advance in 
6 ampensation affects the flow of contributions, The 
7 C Wan conbibutions for the PDAP and the timing of the 
8 receipt of those contributions by the PDAP affects the 
9 projected value based on future inve~tment earnings. 
10 And so you've got this whole stream of 
11 pmjeaons that come into play, and some portion of 
12 the -well, I'd leave it at that 
13 And so how you get from here to what is an 
14 equitable division of that cash based on the situation as 
15 it stood on December 22,2005, I'm not sure what I can 
16 suggest tg you. 
17 Q, Qby, You mean September 22,2005? 
18 A. Oh, yeah, September 22,2005. 
19 Q, Okay. All right 
20 A, I guess I would just say there's no doubt in my 
21 mind that it was 16 pars, whakver that is! 192 months 
22 from December 30,2004, of w t i ~ h  aaijprclxjmakly nine 
23 months was still during the marriage. 
24 It seems to me that I would conclude that a very 
-- -L - -- 
25 substantial ~ Q T f l K e ~ l ~ 3 r r t r i s  -- 
34 
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1 aBributaljte to most of p s t  marital time, but, you know, 
i I know nothing about community propeq or anything, any 
3 of that kind of thing, so. r 4 MR. PICA: I donmink I have any other 
5 q u ~ o n s .  
6 MR. BOHN: 1 just have a couple. 
7 WNINAWN 
8 BY MR. BOHN: 
9 Q. How you doing? This is Matt Eshn, I just want 
10 to get a couple things, basic background stuff, 
11 Do you know Mr. Smith? Kevin? 
12 A, No, 
13 QI You haven't talked to him recently or anything 
14 like that? 
15 A, As far as I know, I have never talked to him. 
16 Q. Okay, The next thing is, you used the word 
17 projected with respect to both the stock allocation and 
18 the convertible notes, You projected these individuals 
19 being with the company; is that right? 
20 A. For the stock allocation, that is right. And it - 
21 was an assumption of both alloations that a pilot would 
22 remain in service with the company, if he was in service 
23 as of the critical date for eligibility, that he would 
24 remain in the service of the company until reaching age 
25 60. 
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Q, Okay, And there's no requirement that the 
pilots give the stock back or the convertible notes back 
if they quit and go work somewhere else; correct? 
A, No, 
Q, And then - 
A, Go ahead, I'm sony, 
Q, And so the date of distribution was effectively, 
for the stock, was effectively February 1,2006, and so 
after that date, a termination and unpredictable 
termination would have had no effect on the amount. 
8, In some sense, I don't know how that is treated 
in your world, It seems to me like to the extent that 
you are getting compensated for something that is going 
to happen in the future, that is maybe like if you got a 
PI award, Some portion of the award were attributable to 
lost future earnings of one of the parties of the 
marriage, woukl that element of the damage award really 
be included as marital property? I don't know. 
Q, Stlies 
A. But it seems to me there's a future element to 
that. 
Q. M a t  I'm getting at Russell is, there's no legal 
requirement for them to give the money back if they left 
Uniied Airlines, 
-- A,-Absolutely not- - -- - - 
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conceivable that the R&I committee members might be a bfe 
to access those details, 
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six-month dock running to get those notes issued. 
Q. Okay, 
h d  specifically with respect: to the notes, what 
happened was they were issued and sold in late July, 
early August of 2006, and the proceeds were placed in a 
grantor trust and in mid-August of 2006, two things 
happened, One was the agreement was that in terms o i  ho\ 
these proceeds, both the stock aflocation and the notes 
would be delivered, they would be delivered to the 
maximum extent possible through the PDAP, through the 
defined contribution plan in order to achieve the maximum 
tax deferral for the recipients of the proceeds. 
And there are limits on how much you can put 
into a defined contribution plan of any part-cipant under 
section 415 of the tax code, So that was our limiting 
factor. 
I n  August of 2006, out of $530 million in net 
proceeds, ballpark figure, about $16 million was put into 
the PDAP as an additional employer 2005 contribution to 
the plan and another $157 million was reserved and held 
by the grantor or held by the grantor trust continuously 
until March of this year, And that was for purposes of 
making what we projected we would be able to do by way o 
an additional 2007 employer contiibution to the PDAP, and 
an addit2onal$30 million was held just as a fund of kind 
A1 
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1 point when they aactually exited bankruptcy, the process 
2 of resolving disputed claims had not concluded in the 
3 bankruptq case, and so they needed to hold a reserve of 
4 ungcurzd creditor's shares so that if claims were 
5 allowed that they had not projected for, they would have 
6 a source of shares with which to pay those creditors, 
7 having in mind it's a zero sum game, and each creditor 
8 gets a pro rata share, 
9 So initialb there were 75 percent of the shares 
10 issued, and so the pilot suffered that consequence, along 
11 with all other unsecured creditors. There was an 
12 additional distribution - in fact, I think there were 
13 two additional distributions in 2006, and I'm not exactly 
14 certain of the dates, There has been a fourth 
15 distribution in roughly March or April of this year, and 
16 there still remains, I would say, somewhere between two 
17 and three percent of the total shares of all unsecured 
18 creditors, I guess you can translate that into pilots as 
19 well, that has not yet been distributed. So those 
20 percentages ought to work with respect to an individual 
21 pilot, 
22 MR. BOHM: Well, again, Mr. Woody, I appreciate 
23 your time, sir, 
24 I think Mr. Ketlinski has a few, 1 25 MR KWRSKI :  Hello. I'm sorry. I was the 41 
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of a contingenq fund in case of errors or omission, the 
most elaborate allocation process coming to light that we 
would need to fix 
So $16 million weiii out as a 2006 contribution 
to the PDAP, $187 million was held back in the grantor 
trust, and the balance, whatever the numbers come to, 
about $330 million, was paid to pilots directly, and in 
what were taxable distributions. 
So the pilots got in August of 2006, whatever 
that would be, the 330 and the 530, whatever that is, of 
their tobl allocation, and less withholding taxes, And 
then in about the 9th of March of this year, the balance, 
the remaining $187 million went into the PDAP, 
So t!at money is now gone, but only within the 
fast three or four months. 
Q. Okay. 
A. The stock allocation, the deia); factor there was 
not on ALPA's side, It's on the company's side. And 
what happened was that coming out of bankrupt% United 
had reserved approximateb 110 million shares of new 
United stock for general unsecured creditors. It 
actually issued within a couple of days after exit, about 
75 percent of those shares, and held back about 
25 percent. 
The rgson fsr the hold=back was that at the--- 
BURNHAM HABEL & ASS 
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one that was late, 
I apologize, 
THE WNESS: It's all right. 
MR. m S M :  And I just have a couple 
follow-up qiiAons, 
WINAEON 
BY MR. K m M S K I :  
Q, What you've told me so far has been very 
enlightening to me, I just have a couple questions about 
the stock allocation, and I just want to make sure 1 got 
a couple of facts right 
When was the banbuptcy filed? 
A. It was in December of 2002. 
Qs Okay, 
MR PICA: December 9, 
Q, (BY NR #ETLINSKI) And then you explained to us 
the whole process of the 1113 negotiations? 
A, Right. 
Q, And the first major 1113 negotiation is when 
ALPA received 10 to 11 percent of the shares of unsecured 
stock? 
A, Well, yeah. 
Actualb, here's the way it worked, to be more 
precise than I realize than I have been in my answer. 
4nited-files its petition for-Ghapter-ll-relief-earb-in_--- 
44 
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kcember 2002. It immediately fiies an l h  1 beginning May 1,2003. 
asks if there's a provision in 1113 for emerge 2 Q, Oby, And then the stock was, in  essence, to 
And it asked for that, and in lieu of gemng a 3 make up for the remaining years of the contract? 
faSc-track decision on the q u ~ o n  of rejdion, the 
pi!ots opted to meet the emergency relief l4R mNSKI: Okay. Thafs all I have. I 
going  rough the litjgation process and then negotiate, 
So there was some temporary MR. PICA: Russ, I got a couple. Just one 
into early Januarj, Then effective on nd then I've got; to do sometJ1ing 
first of the 1113 collective bargaining 
negotiated. It provided that the comp NRTHER BClVJIINAnON 
reorganizatjon would indude a provision 
! general unsecured claim of $2.8 billion o 12 (2. Now, you said on the stock alloca~sn, the 
1 and that number got tweaked in fie second 1113, 13 crih'caI date was February 1,2005? 
i Q, M i c h  bumped it up to 3,1 billion? 
S A. Yes. e make it -- let me elaborate on 
6 And fundamentally, what that was was that if and 
7 when Ufiited got its plan of reorganization on file and To be eligible to share in tbe stock allocation, 
8 approved, ALPA would get whatever pe you had to be on the seniority list as of Nay 1,2003. 
9 stock that was going to be issued past exit from 19 And there are some lhings going on with furloughs which I 
iO bankruptq, $3.1 billion would generate as a proportion 20 don't think are relevant to Capt, Smith, but then in 
!I of the total claims pool, and the total claims pool turns 21 terms of terminations, retirements, deaths, all of those 
!2 out is still not absolutely rsolved, but it turns out 22 kinds of tfiings, the actual facts were adopted in doing 
!3 it's in the ballpark of $30 billion. 23 the allocation up to the exit date. 
!4 Q. Okay, And so the collective bargaining And so as of kbruary 1,2006, everytfiing came 
25 agreement we are talking about was e to rest, and at that point it was decided who had the 80 
45 47 
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some time? 
A. Yeah, it became effective May 1,2003. 
Q, And what was the term on that, nine years? 
A, It was actually until mid 2009. 1 can't 
remember whether it was June 30. I think it was June 30, 
2009, but in the second agreement that got modifled, so 
that the agreement that emerged from the bankruptq 
process is not amendable until December 31,2009, 
Q, Okay. 
A. And thafs why the 80 months, May I, 
Q, I see, 
A, Of 2003 through December of 2009, 
Q, Okay, So my last question is, is that the 
pilots and everyone else that was a party to this ZOO0 
coliectke bargaining agreement, the pilots and everyone 
else, they didn't lose any benefits until May lst, 2053? 
They didn't lose anything pursuant to the contract until 
May lst, 2003? 
A. Well, strictly speaking, they took, and I cannot 
remember now, because it predates me, they took a very 
significant wage cut in the beginning of January of 
2003, 
A, Yes, 
But so from January through April, they were 
Mering that, but then the bulk of the changes occurred 
BURNKAM HABEL & ASS 
actually get anytking was May 1,2000 -- 
A. 2003. 
Q, wen, what was the critical date for you to get 
anything, to get any of the stock allocation? 
A, Magic date on the notes was January 1,2005. 
Qs Gbyl 
Okay, On the stock allocation? 
A, No, that's on the note allocation. 
Q, Okay, How about the stock allocation? 
A, The eligibility date, the sigiiiflcant one was 
1: 2003 for the stock; and for the note allocation is 
January 1,2005, 
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3 STPLTE OF IDAHO } 
4 COUNTY OF ADA 
1 s5- 
I, UDA WADDLE, CSR, {Idaho No. 758) a ~ i d  
6 Notary Publ ic  i n  and f o r  t h e  S t a t e  of Idaho, do hereby 
7 c e r t i f y :  
That p r i o r  t o  being examined, t h e  wi tness  named 
10 t e s t i f y  t o  t h e  t r u t h ,  t h e  whole t r u t h ,  2nd nothrng but 
11 t h e  t r u t h .  
That s a i d  depos i t i on  was taken down by me I n  
1 3  shor thznd a t  t h e  t ime and p l a c e  t h e r e i n  named and 
14 t h e r e a f t e r  reduced t o  t y p e w r i t i n g  under my h r e c t i o n ,  
15 and t h a t  t h e  foregoing t r a n s c r i p t  con ta ins  a f u l l ,  
1 6  t r u e ,  and verbat im reco rd  o f  s a i d  depos i t i on .  
f f u r t h e r  c e r t i f y  t h a t  I have no i n t e r e s t  In 
18 t h e  event of t h e  a c t i o n .  
WITNESS my hand and s e a l  t h i s  1 0 t h  day of 
20 June, 2007. 
LED& WADDLE 
Idaho CSR No. 758, 
Notary  Pub l i c  i n  and f o r  t h e  
S t a t e  of Idaho. 
25 My Conmission Expires December 1 4 ,  2011. 
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2 STATE OF IDA220 
I 5s :  
3 COUNTY OF ADA 1 
4 
5 I, Russe l l  Woody, bezng f r r s t  duly  sworn on my 
6 oa th  depose and say: 
7 That I am t h e  wl tness  named i n  t h e  foregoing 
8 depos i t i on  t aken  the  31s t  day of May, 2007, c o n s i s t i n g  a f  
9 pages numbered 1 through 50, znclus ive;  t h a t  I have read 
10 t h e  s a i d  depos i t i on  and know t h e  
11 con ten t s  t he reo f ;  t h a t  t h e  quest ions  conta ined 
12 t h e r e l n  were propounded t o  me: t h e  answers a s  
1 3  conta ined t h e r e i n  ( o r  a s  corrected by me t h e r e i n )  
1 4  a r e  t r u e  and c o r r e c t .  
1 5  
16 Russel l  Woody 
1 7  Subscribed and sworn t o  be fo re  me t h i s  - day 
18 of - 
19  
20 
21 Notary Publlc f o r  Idaho 
22 
23 My Commission Expires: 
2 4  
-- 
-- - -- __-- 
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REPORTER'S CERTIFICATE 
STATE OF IDAHO ) 
} ss. 
COUNTY O F  ADA 1 
I, LEDA WADDLE, CSR, ( Idaho No. 758) and 
Notary P u b l i c  i n  and f o r  t h e  S t a t e  o f  Idaho,  do hereby 
c e r t i f y :  
That  p r i o r  t o  be ing  examined, t h e  w i t n e s s  named 
i n  t h e  fo rego ing  d e p o s i t i o n  was by m e  d u l y  sworn t o  
t e s t i f y  t o  t h e  t r u t h ,  t h e  whole t r u t h ,  and n o t h i n g  bu t  
t h e  t r u t h .  
That s a i d  d e p o s i t i o n  was taken  down b y  m e  i n  
shor thand  a t  t h e  t ime and p l a c e  t h e r e i n  named and 
t h e r e a f t e r  reduced t o  t y p e w r i t i n g  under my d i r e c t i o n ,  
and t h a t  t h e  foregoing  t r a n s c r i p t  c o n t a i n s  a  f u l l ,  
t r u e ,  and ve rba t im  reco rd  of s a i d  d e p o s i t i o n .  
I f u r t h e r  c e r t i f y  t h a t  I have no i n t e r e s t  i n  
t h e  event  of  t h e  a c t i o n .  
WITNESS my hand and s e a l  t h i s  1 0 t h  day o f  
June, 2007.  
Idaho CSR No. 758, 
Notary P u b l i c  i n  and f o r  t h e  
S t a t e  of  Idaho.  
My C o d s s i o n  Expi res  December 1 4 ,  2011. 
---.- 
-- 
-_ _ _ 
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Exhibit "L" 
DEREK A. PICA, PLLC 
ATTORNEY AT LAW 
199 N, CAPITOL BLVD., SUITE 302 
BOISE, IDAHO 83702 
ATTORNEY FOR Defendant 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
1 Case No. CV DR 050061 1 
Plaintiff, 1 
1 SUPPLEMENTAL MEMORANDUM 
VS. ) IN SUPPORT OF MOTION FOR 
1 SUMMsUiY JUDGMENT ' 
KIEVTN D. SMITH, 1 
1 
Defendant. 1 
COMES NOW, Defendant, Kevin D. Smith, hereinafter "Kevin," and respectfully 
files with the Court his Supplemental Memorandum in Support of Motion for Surnmary 
Judgment. 
STATEMENT OF FACTS 
Kevin has previously set forth his statement of facts in his Memorandum in 
Support of Motion for Summary Judgment filed on March 27,2007 and the parties filed 
Plaintiffs and Defendant's Stipulated Facts on August 1,2007. In addition to the facts 
previously set forth, Kevin adds the following undisputed facts in support of his Motion 
for S u m a r y  Judgment: 
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1. On May 3 1,2007, the parties took the deposition of Russell Woody, 
Esquire in the above-entitled action. 
2. Russell Woody, Esquire, hereinafter "Woody," bas been an attorney since 
1968, licensed in the state of Illinois and cunently employed by the Airline Pilot's 
Association International since March 1,2004. (Deposition of Russell Woody dated May 
3. Woody's duties are to work with United Airline Pilots and Northwest 
Airline Pilots. (Deposition of Russell Woody dated May 3 1, 2007, p. 7, L1. 1 - 9). 
4, Woody was involved with the second round of negotiations in 2004 for 
the United Airline pilots that led to the agreement that ultimately allowed United Airlines 
to exit bankruptcy. (Deposition of Russell Woody dated May 3 1, 2007, p. 7, L1. 10 - 20). 
5.  Woody testified regarding his involvement in the United Airlines Pension 
Plan as follows: 
Q. And you may have just already answered this question, but I'm 
going to ask it anyway. What was your role in the United Airlines 
bankruptcy on behalf of ALPA? 
A. Primarily I was involved with the pension aspects of the 
negotiation, the exploration of possible alternatives to termination, which 
in the long run were not successhl, and in the drafting of the resulting 
agreement relating to pensions to the change that occurred in connection 
with the bankruptcy claim and in connection with the convertible notes. 
Q. Prior to the bankruptcy filing by UAL, what was in place as far 
as United Airline pensions? 
A. United had - this was following an ALPA paradigm that was 
established, oh, in the late 1950s, a pension program that consisted of two 
principal elements. One was a defined benefit pension plan, and the other 
was a defined contribution program, which is known on the United 
property as the Pilot-Directed Account Plan, or PDAP. 
There was also as of late 2002 still in place an Employee Stock 
Ownership Plan that originated in the 1990s or maybe even earlier than 
that, which was terminated during the course of the bankruptcy and the 
shares of stock that it held became inevitably worthless in the course of 
SUP-PbEmNT-AL MEMORANDUM INSUP-PORT-F MOTIOMORSUMMARY- -- - 
JUDGMENT -- Page 2 
the bankruptcy proceeding. The equity holders got no distribution out of 
the United banluuptey. 
Q, All right. So essentially there were three components, then? 
A. I think that's fair to say. The ESOP sort of in its declining days, 
but still existed. I actually participated in not the document that formerly 
teminated that plan. That happened before I got here after the 
bankruptcy. So between December 2002 and March of 2004, the ESOP 
was formally terminated, but I did participate in some post-termination 
amendments to the ESOP. 
Q. And we have done discovery, and we've got several documents 
relating to the bankruptcy and the pension plan. And what in the 
documents, what was known as the A Plan; is that correct? 
A. Right. 
Q. Okay. What was the A Plan? 
A. That is the defining benefit pension plan, in the old parlance, the 
pilot structure built on a defined benefit pIan. The defined benefit plan 
was the A Plan, and the defined contribution plan was the B Plan. 
And you sometimes even still hear, even though the formal name 
of the defined contribution plan is now the pilot-directed account plan, 
you still hear that referred to as the I3 Plan. It's sort of an acronym, but 
you hear that terminology used. 
But the A Plan is the defined benefit pension plan, and it is the one 
that terminated. 
Q. So was the B plan what is known as PDAP? 
A. Yes. 
Q. And the PDAP survived the bankruptcy? 
A. Yes. 
Q. Now, the A Plan, when was it terminated? 
A. Well, let me put it this way. After litigation and up to the denial of 
petition - 
Q. Well. 
A. Was December 30,2004. 
Q. So officially on December 30,2004, the A Plan was terminated? 
A. Right. 
(Deposition of Russell Woody dated May 3 1,2007, P. 9, L. 1 - p. 1 1, L. 25). 
6. Woody testified regarding the purpose for the convertible notes issued to 
United Airlines Pilots as follows: 
Q. Okay. So there were $550 million in convertible notes; correct? 
A. Right. 
Q. And what were the convertibk notes for? 
A. Well, they were a part of what pilots insisted on, what ALPA 
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insisted on and got in exchange for the second round of changes in its 
collective bargaining agreement. 
And what happened was - and maybe this is the best way to 
answer your question. What happened was the United MEC, not in my 
judgment, because it was legally obliged to do so, but because it chose to 
do so, decided to allocate the proceeds of the sale from the convertible 
notes in a way that took into account losses suffered by pilots on 
temination of the A Plan, both losses in the sense of lost past accruals and 
losses in the sense of lost future, expectations projecting out what pilots 
would have earned had they been able to continue their career at United 
with the A Plan in place, offset by what they would receive from the 
PBGC's ad;ministratiorm of the terminated plan and further offset by the 
value of some additional contributions to the PDAP that were negotiated 
as part of the bankruptcy exit agreement. 
So it was treated by the MEC as a compensation for past and future 
losses from the tennination of the A Plan. 
Q. So it directly related to the A Plan loss? 
A. As decided by the MEC, yes. 
(Deposition of Russell Woody dated May 3 1,2007, p. 22, L. 4 - p. 23, L. 6). 
7. Woody testified regarding the allocation of the convertible notes as 
follows: 
Q. All right. Now, you said the convertible notes were different. 
Now were they different? 
A. Well, the allocation method was different. There was very much a 
looking to the future involved in the allocation in the case of convertible 
notes, but it was done differently. 
And the reason I say that was there are really two elements to it. 
The concept of the allocation of the notes' proceeds was that we would do 
it in proportion to the losses suffered by pilots who were on the seniority 
list as of January 1,2005 in proportion to their losses on temination of the 
A Plan. And the losses were measured both in a retrospective way, that is, 
by loolung at pilot accrued benefits as of December 30,2004, and seeing, 
estimating what the pilot would receive from the PBGC with respect to 
that accrued benefit and then judging losses in that sense and then looking 
to the future for the balance of a pilot's career, measuring his likely 
progression through the fleet and seat and compensation structure. 
(Deposition of Russell Woody dated May 3 1,2007, p. 27, L. 8 - p. 28, L. 3). 
8. In his deposition dated May 31,2007, Mr. Woody testified as to the 
- 
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distribution of the convertible notes as follows: 
Q. Okay. My question is, of the convertible notes that Kevin Smith 
received and what his attorney and Matt is trying to figure out, and I'm 
also trying to figure out and the Court is trying to figure out is, wbat 
portion of the converlible notes would be post September 22nd, 2005, and 
what portion would be prior to September 22nd, 2005? 
Do you understand my question? Is there a way to figure that out? 
A. There certainly is a way to figure that out. It would necessitate 
involving an actuary. And if you were going to try and calculate this, here 
is what you would have to do. 
As of the date of plan termination, there would have been a loss 
probably based on the plan ternination insurance provision which the two 
parties would effectively share 50150, and that loss, whatever it was, is a 
part of the total loss that is included in the allocation process. Pretty 
small. And the balance of Kevin's losses are measured by future events, 
starting from December 3 1,2004. So including roughly a year of their 
marriage and extending out 16 years. 
And, you when lawyers figure, they are likely to do it in a 
simplistic way. If you are going to do it accurately, wbat you have to do is 
replicate the projection of Kevin's entitlement, which is something that 
probably exists somewhere. The ALPA actuaries may have it. And the 
reason I say that is because the way benefits accrue under the old A Plan 
is they accrue by a formula, years of service, times final average 
compensation, and final average compensation under the United plan, and 
subject to doing some checlung, which I haven't done, the best 50 
consecutive months of pay out of the last 120. 
This is an ensnarled way of saying this, but I don't think you can 
treat the lost hture accruals, which the note allocation mainly represents, 
as having occurred levelly over the last 16 years of Kevin's career. 
I believe that what would happen is that there would be some 
back-loading of the entitlement based on compensation that he's not going 
to be earning until he hits 747 or 777 captaincy out in the last three or four 
years of his career, that that would drive the compensation, which will 
become his final average earnings. 
And how you guys in your divorce world would take that into 
account, I have not a clue, but what we were doing to focus on these lost 
future expectations is bearing in mind that the benefit formula was a 
percentage, 1.4 1 percent, times years of service, times compensation. 
Then you are accruing an additional 1.41 percent of your final average 
earnings each year, that is true, and maybe that's what you focus on, but 
the final average earnings itself is not determined until out at the end of 
the day, and the calculation that was involved was a calculation that 
attempted to predict approximately when Kevin would be able to move 
&om the airbus into a higher-paying piece of equipment and then follow 
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his salary upward as it headed upward in that piece of equipment. 
You would come though that piece of equipment as a first officer, 
then move over to the left seat, the captain, and that would result in a 
bump in compensation. And all of that, the progression of that advance in 
compensation affects the Row of contributions. The C Plan contributions 
for the PDAP and the timing of the receipt of those contributions by the 
PDAP affects the projected value based on future investment earnings. 
And so you've got this whole stream of projections that come into 
play, and some portion of the - - well, I'd leave it at that. 
And so how you get from here to what is an equitable division of 
that cash based on the situation as it stood on December 22, 2005, I'm not 
sure what I can suggest to you. 
Q. Okay. You mean September 22,2005? 
A. Oh, yeah, September 22,2005. 
Q. Okay. All right. 
A. I guess I would just say there's no doubt in my mind that it was 16 
years, whatever that is, 192 months from December 30,2004, of whch 
approximately nine months was still during the marriage 
It seems to me that I would conclude that a very substantial 
majority of the note allocation is attributable to most of post marital time, 
but, you know, I know nothing about community property or anything, 
any of that kind of thing, so. 
(Telephonic Deposition of Russell Woody, Esquire, p. 3 1, L. 17 - p. 35, L. 3). 
9, With regard to the stock allocation, Woody testified as follows: 
Q. Okay. And what time frame were the concessions made by the 
pilots? 
A. Well. .. 
Q. I mean as far as the 7th Circuit. 
A. Well, the revised, under the bankruptcy exit agreement as it 
ultimately came to rest, the agreement continues to be effective until 
December 3 1,2009. 
And the time the initial 11 13 agreement became effective was May 
1,2003. And I believe without doing the count on my fingers that it's an 
80-month period from May 1,2003 through December 3 1, 2009. And in 
any event, the MEC, when it allocated both the proceeds of the bankruptcy 
claim to pilots 
Q. Now, let me interrupt you there. Would the proceeds of the 
bankruptcy claim be what is known as the stock allocation? 
A. Right. Right. And I don't know whether Capt. Smith participated 
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in the claim sale, but there was on the eve of exit from b a h p t c y ,  there 
was a sale of claims, or &PA sold at the direction of its various pilots a 
portion of the claim that it had. h d  so in some pilots' cases, what they 
received was cash, but 75 percent of the pilots received stock. 
And so, yes, I'm talking about the stock allocation. 
And that was treated as having been in order to get a full share. 
Let me put it that way. In order to get a full share of the stock allocation, 
you had to be a person who was projected to be around for the full 80 
months of the concessionary agreement. The concept was you needed to 
have shared the pain for the full 80 months. 
And there was an overlay - well, hndamentally the stock 
allocation was done on a seniored basis. There was a five percent reserve 
for pilots that were on furlough, and as of May 1,2003, and then the 
balance was allocated among pilots based on their seniority in such a way 
that the most senior pilot got twice as much stock as the most junior pilot, 
and you had a linear progression in between. 
There was an overlay that said that with respect to people who 
because of events between May 1,2003 and the exit date, February 1, 
2006, had time on furlough or had died or who had retired or what hzve 
you, you could tell that they were not going to reach the full 80 months, 
and for people who even after the distribution and before December 3 1, 
2009 you know would hit the FAA mandated normal retirement age of 60 
and would, therefore, not have the full 80 months of the allocation, what 
they otherwise would have received was prorated. So it was treated to the 
extent that facts were known or predictable that indicated that a particular 
pilot would not have the full 80 months. They got a prorated share. 
A pilot in Kevin Smith's case, he would be, unless there is 
something that I don't know about between May I ,  2003 and February 1, 
2006, he is the person who would be projected to be on the property for 
the full 80 months of the bankruptcy exit agreement and, therefore, would 
have gotten a full allocation. 
But fundamentally, the idea was that whatever hegot represented 
his compensation for the pain he suffered beginning Mav 1,2003 and will 
continue to suffer up to December 3 1,2009. (Emphasis added). 
(Deposition of Russell Woody dated May 3 1,2007, p. 24, L1. 8 - 20; p. 25, L. 1 - p. 26, 
10. Finally, Woody testified: 
Q. Okay. Let me back you up ihere, while we are on the stock 
allocation. 
So did the stock allocation cover anything as far as for pilot 
compensation prior to May 1,2003? 
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A' No. 
(Deposition of Russell Woody dated May 3 1, 2007, p. 27, L1. 3 - 7). 
ARGUMENT 
THE PROCEEDS FROM THE CONVERTIBLE NOTES ARE mvmYs 
SOLE AND SEPARATE PROPERTY. 
A. The convertible notes are not an omitted asset as they were specifically divided in 
Pro~erhr Settlement Aaeement entered into by the parties on Se~tember 16, 
2005. 
-
Paragraph 4 of the Property Settlement Agreement provides: 
4. DIVISION OF RETIRlEMENT BENEFITS. I-Iusband 
has been employed by United Airlines and has a pension, either 
with United Airlines, or now with Pension Benefit Guarantee 
Association. Wife shall receive fifty percent (50%) of the benefit 
accumulated by Husband during the marriage to be set over to her 
pursuant to a Qualified Domestic Relations Order. (Emphasis 
added). 
By this provision, Kevin's A-Plan, which was with the Pension Benefit Guarantee 
Association at the time of the Property Settlement Agreement was entered was divided 
between the parties. The convertible-notes arose out of the loss of the A-Plan post 
divorce. The Property Settlement Agreement accounted for the convertible notes by 
specifying Plaintiff, Debra Borley, hereinafter "Debra," was only entitled to those 
pension benefits that accumulated during the marriage, thereby excluding the cofivertible 
notes. The convertible notes accrued post marriage. 
B. The Property Settlement Agreement specifically awarded all property or income 
acquired after the signing of the Property Settlement Agreement to the par& who 
acquired it. 
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Paragraph 13 of the Property Settlement Agreement provides in part: 
13. SEPARATE PRQ)PERTk%lNCOME AFTER SIGNING 
OF AGmEMENT: 
The parties hereto stipulate and agree that from and after 
the date of the signing of this Agreement, any and all property or 
income acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it and 
the other party shall have no claim thereon. (Emphasis added). 
Kevin acquired the convertible notes after the signing of the Property Settlement 
Agreement was entered into. As such, the division of those notes was not omitted and 
they were specifically awarded to Kevin. 
The following should also be taken into consideration: 
1. At the time the Property Settlement Agreement was entered into, Debra 
was aware that Kevin was going to receive compensation as a result of the termination of 
his A-Plan. (Deposition of Debra A. Borley dated February 9,2007, p. 11, L1. 6 - 24). 
Clearly, if paragraph 13 of the Property Settlement Agreement did not contemplate the 
convertible notes, Debra would have insisted a provision in the Property Settlement 
Agreement that would have divided those notes. 
2. The convertible notes represented compensation for losses Kevin incurred 
post-divorce as a result of his loss of the A-Plan. (Deposition of Russell Woody, Esquire 
dated May 3 1,2007, p. 33, L1. 1 - 4). If a small portion of the convertible notes were in 
fact acquired as a result of losses that occurred during marriage, it would be Debra's 
obligation to prove that portion as the acquisition occurred post-marriage. Even if she 
were able to separate that any portion if any that represented cornpensation for losses that 
occurred during the marriage, paragraph 13 of the Property Settlement Agreement 
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awarded them to Kevin. 
C. 
Property Settlement Agreement. 
Paragraph 3 of the Property Sett-lement Agreement entered into by the parties or1 
September 16,2005 provides in part: 
3. TRANSFERS TO HUSBAND: The Wife hereby agrees 
to, and by this Agreement she does hereby transfer, assign and 
convey unto the Husband as his sole and separate property, and 
does hereby forever waive any and all rights in and to, the items of 
property more particularly described as follows: 
3.02. Anv other property in his possession or under his control 
except those items specifically being awarded to the Wife. 
(Emphasis added). 
The receiving of the convertible notes was clearly under Kevin's control as he had to be 
employed by United Airlines on February 1,2006, which date is post-marriage. Had 
Kevin left United Airlines prior to February 1,2006, which was a decision totally within 
his control, he would not have received the convertible notes. As such, the convertible 
notes were specifically awarded to him by paragraph 3 of the Property Settlement 
Agreement. 
THE STOCK ALLOCATION IS KEVIN'S SOLE AND SEPARATE PROPERTY 
The arguments set forth in paragraphs I B & C for the convertible notes also 
apply to the stock allocation Kevin received. 
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CONCLUSION 
The Propem Settlement Agreement entered into by the parties on September 16, 
2005 clearly divided Kevin's pension benefits and any compensation the parties received 
from their respective employers. Tne convertible notes arose out of the termination of 
Kevin's pension benefits. The stock allocation was as a result of Kevin's loss of work 
benefits (e.g. coi~pensation) arising out of the restructuring of United Airlines collective 
bargaining agreement. As such, neither the convertible notes or the stock allocation are 
an omitted asset as both are covered by the Property Settlement Agreement. Further, 
because the Property Settlement Agreement was not merged into the Judgment and 
Decree of Divorce filed on September 22,2005, the divorce court has no jurisdiction over 
the interpretation or application of the Property Settlement Agreement entered into by the 
parties on September 16,2005. Therefore, Debra's Motion to Divide Omitted Asset must 
be dismissed. 
Attorney for Defendant 
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CERTIFICA TE OF SER VICE 
/m- I, the undersigned, certify that on the 13 day of Auyst ,  2007,I caused a true 
and correct copy of the foregoing SUPPLEMENTAL MEMORANDUM DJ SUPPORT OF MOTION 
FOR SWWY J ~ G M E N T  to be fomarded with all required charges prepaid, by the 
rnethod(s) indicated below, in accordance with the Rules of Civil Procedure, to the 
following person(s) 
Matthew R. Bohn 
COSHO W H m Y ,  LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
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DEREK A. PICA, PLLC 
ATTORNEY AT LAW 
199 N, CMrToL BLVD., SUITE 302 
BOISE, IDAEKO 83702 
ATTORNEY FOR Defendant 
NO. 
A.M 
J. DAVID NAVARRO, Clerk 
BY J BLACK 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
1 Case No. CV DR 050061 1 
Plaintiff, ) 
VS. 1 RESPONSE TO PLAINTIFF'S 
1 MEMORANDUM IN SUPPORT 
KEVIN D. SMITH, 1 OF MOTION TO DIVIDE 
1 OMITTED ASSET 
Defendant. 1 
COMES NOW, Defendant, Kevin D. Smith, hereinafter "Kevin," and respectfully 
files with the Court his Response to Plaintiff's Memorandum in Support of Motion to 
Divide Omitted Asset. 
STATEMENT OF FACTS 
No additional facts will be set forth in this response. 
REPLY ARGUMENT 
KEVIN'S SENORITY IS IRRELEVANT 
On page 7, Plaintiff, Debra A. Borley, hereinafter "Debra," alludes to the fact that 
Kevin's seniority was considered in determining Kevin's share of the convertible notes 
and that Kevin had accumulated his seniority during marriage. This fact is irrelevant 
RESPONSE TO PLAINTIFF'S MEMORANDUM IN SUPPORT OF MOTION TO D M D E  
because in paragraph 4 of the Property Seltlernent Agreement, Kevin's pension was 
divided based on what had accumulated &ring marriage, not the time rule method. The 
Property Settlement Agreement cannot now be changed to divide Kevin's pension based 
on the time rule method. 
CONCLUSION 
Debra's Motion to Divide Omitted Asset must be dismissed. 
Attorney for Defendant 
CElrt TIFICA TE OF SER VICE 
7f I I, the undersigned, certify that on the 33 day of Aug~st ,  2007, I caused a true 
and correct copy of the foregoing RESPONSE TO PLAINTIFF'S MEMOWDUM IN SUPPORT 
OF MOTION TO DIVIDE OMITTED ASSET to be forwarded with all required charges prepaid, 
by the method(s) indicated below, in accordance with the Rules of Civil Procedure, to the 
following person(s) 
Matthew R. Bohn 
COSHO ?dUkPHWY, LLP 
P.O. Box 95 18 
Boise, ID 83707-9518 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
RESPONSE TO PLAINTIFF'S mMORAMDUM IN SUPPORT OF MOTION TO DIVIDE 
OMITTED ASSET -- Page 2 
Exhibit "NSS 
MATTHEW R. BOWN ISB #5967 
COSHO HUMPHWY, LLP 
800 PARK BLVD., STE. 790 
PO BOX 9518 
BOISE, ID 83707-95 18 
Telephone (208) 344-78 1 1 
Facsimile (208) 338-3290 
Attorneys for Plaintiff 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DIS'EUCT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 
Plaintiff, 
v. 
KEVIN D. SMITH, 
Defendant. 
Case No. CV DR 050061 1 
MEMORANDUM IN OPPOSITION TO 
DEFENDANT'S MOTION FOR 
SUMMARY JUDGMENT 
Plaintiff, Debra A. Rorley ("'Debra") submits this Memorandum in Opposition to 
Defendant's Motion for Summary Judgment, filed on or about March 27,2007. 
INTRODUCTION 
Defendant, Kevin D. Smith ('Kevin") filed the present motion contending the following: 
1. Debra's Motion to Divide an Omitted Asset is allegedly barred because the 
"Property Settlement Agreement was not merged into the Judgment and Decree 
of Divorce;" 
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2. Debra's Motion to Divide an Omitted Asset is allegedly barred because the 
convertible notes and the stock allocations received by Kevin do not constitute a 
marital asset; and 
3. Debra's Motion to Divide an Omitted Asset is allegedly barred because the 
"compensation" received by Kevin f o l l o ~ n g  the entry of this Court's September 
22,2005 Judgment and Decree of Divorce does not constitute an omitted asset 
(Memorandum in Support of Motion for Summary Judgment, pp. 3-7, 'Defendant's Memo.") 
Said differently, Defendant believes: (1) that the Judgment and Decree of Divorce, by its 
terms prevents Plaintiffs Motion from moving forward; (2) that the community did not have any 
interest in the convertible notes or stock allocation received by Kevin; and (3) that the monies 
received by Kevin from the distribution of stock, as well as the convertible notes, represented 
post-divorce earnings. (See Id.) As will be established hlly below, Kevin's demand for 100% 
of the convertible notes and stock allocation must fail. It is well established in Idaho that "an 
omitted asset" may be divided post-divorce. See McDonald v. McDonaZd, 55 Idaho 102 (1934). 
In this case, the Statement of Disputed and Undisputed Facts set forth below, as well as clear 
legal principles, mandate that 100% of the convertible notes, as well as 100% of the stock 
allocations must be divided. 
STATEMENT OF DISPUTED AND UNDISPUTED FACTS 
Kevin and Debra were common law married on August 1, 1988 and ceremonially married 
on or about June 4,1994. (See September 22,2005 Judgment and Decree of Divorce., at p. I, 7 
1 .O1 of the Property Settlement Agreement attached thereto). Kevin began working as a pilot for 
United Airlines ("United) in October 1990. (See Deposition of Kevin D. Smith taken on 
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February 6 ,  2007, p. 8, L1. 11-16, {""Kevin's depo.'".) That on or about December 9, 2002, 
United filed for b h p t e y  protection. (See Affidavit of Kevin Smith in Support of Motion for 
Summary Judment, p. I, 7 2 {""Kevin's Aff.").) As a result of United seeking bankruptcy 
protections, "[The] pilots agreed to concessions including reduced pay, loss of work benefits, and 
loss of pensions in the 2003 restructured agreement." (See Id., at p. 2 , 7  4.) In consideration for 
the concessions contained within the 2003 Restructured Agreement, the pilots were to receive 
stock allocations as well as convertible notes. (See Id. at p. 2 ,7  5.) 
As early as May of 2001, United made it very clear that if the pilots "A Plan'' (Defined 
Benefit Retirement Plan) was teminated, its pilots would be compensated. 
7. Convertible Notes. In the event that the A Plan is 
terminated pursuant to 29 U.S.C. 6 1341 or 8 1342 following 
judicial approval of such termination, the Revised 2003 Pilot 
Agreement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "D" to this letter of agreement to a trust or 
other entity designated by the Association. The terms of the UAL 
convertible notes described in Exhibit "D" shall be subject to 
mutually acceptable modifications to optimize implementation for 
all parties from an accounting, securities law and tax law 
perspective. 
(Letter of Agreement, May 2001, by and between UAL Corp., United Airlines, Inc., and the 
Airline Pilots in the service of United Airlines, Inc., as represented by the Airline Pilots 
Association, International, p. 4 ,7  7, attached hereto as Exhibit "1 .") (Emphasis added.) 
More than five years later, United again clearly established that the "convertible notes" 
received by their pilots represented consideration for the loss of their "A Plan." 
Question 1: I understand that eligible pilots will receive cash 
proceeds from the ALPA convertible note sometime in August 
2006. Why am I receiving these proceeds? 
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Answer 1: As part of the B h p t c y  Exit Agreement, [the 
pilots] negotiated the right to receive $550M, face amount, 
in Senior Subordinated Convertible Notes to be issued by 
UAL not later than 100 days after exit from bankruptcy. 
The MEC . . . adopted an allocation metbodoIopv under 
which the Notes iwouldl be sold as soon as possible after 
issuance and the net proceeds of the sale. . . applied as a 
partial offset to the losses suffered bv the pilots as a 
result of termination of ltheirj A ~ l a n .  
(PDAP Top Off and Taxable Remainder Distribution Method - ALPA Convertible Notes - 
Questions and Answers, page 3, Question 1, attached hereto as Exhibit "2" to the Affidavit of 
Counsel filed concurrently herewith.) (Emphasis added). 
On September 22, 2005, Debra and Kevin were divorced pursuant to a Judgment and 
Decree of Divorce which, in pertinent part, set forth the following: 
2. PROPERTY SETTLEMENT AGWEMENT: The Property 
Settlement Agreement dated September 15, 2005 is approved by this 
court. The Property Settlement Agreement is approved by this Court, but 
it is not merged nor incorporated into this Judgment and Decree of 
Divorce. A copy of that Agreement is attached hereto. The parties have 
provided all of the terns of the said Agreement. 
2. TRANSFERS TO WIFE: The Husband hereby agrees to, 
and by this Agreement he does hereby transfer, assign and convey 
unto the Wife as her sole and separate property, and does hereby 
forever waive any and all rights in and to, the items more 
particularly described as follows: 
2.01 Attached hereto and by this reference incorporated 
herein, is a Property and Debt Schedule (hereinafter referred 
to as PDS). Wife is awarded the items under the column 
entitled "To Wife" as indicated with a dollar amount or an 
ccx". 
2.02 Any other property in her possession or under her 
control except those items specifically being awarded to the 
Husband. 
3. TRANSFERS TO HUSBAND: The Wife hereby agrees 
to, and by this Agreement she does hereby transfer, assign and 
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convey unto the Husband as his sole and separate property, and 
does hereby forever waive any and all rights in and to, the items of 
property more pMicu1arly described as follows: 
3.01 Attached hereto and by this reference incorporated 
herein, is a Property and Debt Schedule (hereinafter referred 
to as PDS). Husband is awarded the items under the column 
entitled "To Husband" as indicated with a dollar amount or an 
"x". 
3.02 Any other property in his possession or under his 
control except those items specifically being awarded to the 
Wife. 
4. DIVISION OF RETIWMENT BENEFITS. Husband 
has been employed by United Airfines and has a pension, either 
with United Airlines, or now with Pension Benefit Guarantee 
Association. Wife shall receive fifty percent (50%) of the benefit 
accmulated by Husband during the marriage to be set over to her 
pursuant to a Qualified Domestic Relations Order. 
10. AGREEMENT TO BE MERGED: The parties hereto 
agree that in the event a divorce is entered, the original of this 
Agreement wilI be submitted to the court for approval and the 
parties hereto will request that this Agreement be merged and 
incorporated and made a part of the Jud~ment and Decree of 
Divorce. 
13. SEPARATE PROPERTYnNCOME AFTER SIGNING 
OF AGREEMENT: The parties hereto stipulate and agree that 
- 
from and after the date of the signing of this Agreement, any and all 
property or income acquired or earned by either party hereto shall 
be the separate property of the party who has acquired or earned it 
and the other party shall have no claim thereon. The parties agree 
that any income earned by either party after the date of signing this 
Agreement shall be the separate property of the party earning the 
income, and any income on separate property shall be separate 
property fiom and after the date of signing this agreement. 
15. MISCELLANEOUS PROVISIONS: 
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15.04 Each of the parties hereto represents to the other 
that they have made full disclosure of all comm~mity assets 
and communiQ liabilities of which they are aware. 
(September 22,2005 Judgment and Decree of Divorce). (Emphasis added,) 
Pursuant to the Revised 2003 Pilot Agreement, on or about February 9, 2006, less than 
five months after the entry of this Court's September 22,2005 Judgment and Decree of Divorce, 
Kevin received 1,616 shares of United stock, valued at approximately $27 per share. (See 
Kevin's depo., pp. 42-44). (See aIso Exhibit "3" attached to the Affidavit of Counsel filed 
concursently herewith.) In addition to the stock distribution, Kevin also received convertible 
notes valued at $30,707.36 directly deposited into a Schwab IRA account with the expectation to 
receive an additional $25,229.84 in 2007. (See Kevin's Depo., pp. 56-57.) Kevin received an 
additional 406 shares of stock. (Kevin's Depo., p. 58, L1 2-6). Finally, Kevin received 
additional stock dishibutions, but is unsure as to the number of shares, value, etc. (See Id., at p. 
47, L1. 1-13.) 
After learning that the above-referenced distributions had been made to Kevin, Debra 
filed her Motion to Divide Omitted Asset on March 24,2006, approximately six months after the 
entry of this Court's Judgment and Decree of Divorce. The convertible notes and stock 
allocation were not included in the Property Settlement Agreement by Debra because she was 
"emotionally distraught" because Kevin had been cheating on her. (See Deposition of Debra A. 
Borley, taken February 9, 2007, p. 19, Ll. 13-25, p. 20, L1. 1-2.) Kevin did not volunteer the 
information concerning the convertible notes and stock allocation at the time the Property 
Settlement Agreement was prepared, and Debra had forgotten about the information. (See Id.). 
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Pwsumt to this Court's October 4, 2006 Scheduling Order, this matter is set for trial on 
April 27,2007 at 9:00 o'clock a.m. 
LAW AND mGUMENT 
A. Standard Of Review. 
Rule 56(c) of the Idaho Rules of Civil Procedure, states: 
The judgment sought shall be rendered forlhwith if the pleadings, 
depositions, and admissions on file, together with the affidavits, if 
any, show that there is no genuine issue as to any material fact and 
that the moving party is entitled to a judgment as a matter of law. 
I.R.C.P. 56(c). 
"S~ummary judgment is appropriate if the pleadings, affidavits, and discovery documents 
on file with the court, read in the light most favorable to the non-moving party, demonstrate no 
material issue of fact such that the moving party is entitled to a judgment as a matter of law." 
Thomas v. Medical Center Physicians, P.A., 138 Idaho 200, 205, 61 P.3d 557, 563 (2002) (citing 
I.R.C.P. 56(c)); Badell v. Beeks, 1 15 Idaho 101, 102, 765 P.2d 126, 127 (1988). "In making this 
determination, all allegations of fact in the record and all reasonable inferences from the record 
are construed in the light most favorable to the party opposing the motion." I d ,  citing City of 
Kellogg v. Mission Mountain Interest, LTD, Co., 135 Idaho 239,243, 16 P.3d 91 5, 91 9 (2000). 
Summary judgment "is not proper if conflicting inferences could be drawn from the 
record and reasonable people might reach different conclusions." Id., citing State Dep't of 
Finance v. Res. Serv. Co., Inc., 130 Idaho 877, 880, 950 P.2d 249, 252 (1997). In fact, "[tlhe 
burden of proving the absence of material facts is upon the moving party." Id. citing Petricevich 
v. Salmon River Canal Co., 92 Idaho 865, 868,452 P.2d 362, 365 (1 969). If, however, the non- 
moving party "fails to make a showing sufficient to establish the existence of an element 
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essential to that party's case on which that party will bear the burden of proof at trial," the 
moving party is entitled to judgment as a matter of law. Id., citing Badell, 11 5 Idaho at 102, 765 
P.2d at 127 (citing CeZotex it. Catrett, 477 U.S. 317, 106 S.Ct. 2548,91 L.Ed.2d 255 (1986)). 
B. Contraw to Kevin's Position, this Court has Jurisdiction to Grant Plaintiffs Motion 
to Divide Omitted Asset Because Said Asset was "Omitted." 
As noted above, the Property Senlement Agreement attached to the September 22, 2005 
Judgment and Decree of Divorce specifically and clearly states that it is to be merged into the 
Judgment and Decree of Divorce. (See Property Settlement Agreement, p. 4 ,7  10 attached to the 
Judgment and Decree of Divorce.) Importantly, each party executed this document and had 
their respective signatures notarized. (See Id.) There can be no questions that the parties 
intended to have the Property and Settlement Agreement be merged into the Judgment and 
Decree of Divorce. This is a non-issue, however, in light of the relief sought by Plaintiff. Again, 
Debra is asking for this Court to divide an "omitted asset." By its terms, it was not included in 
the Property Settlement Agreement, nor considered by the parties. Even if the Property 
Settlement Agreement was not merged and incorporated into the parties' September 22, 2005 
Judgment and Decree of Divorce, that alone does not eliminate this Court's jurisdiction to divide 
an "omitted asset." 
By definition, "omitted" means that it was not included. If this Court finds that the 
convertible notes andlor stock allocations represent an undivided community asset, it surely has 
jurisdiction to divide the same. As this Court is well aware, an action for divorce is an action in 
equity. McHugh v. MeHugh, 1 15 Idaho 198, 200, 766 P.2d 133, 135 (1988) (citing Rudd v. 
Rudd, 105 Idaho 1 12, 666 P.2d 639 (1 983)). "Further, equity having obtained jurisdiction of the 
subject matter of a dispute, will retain it for the settlement of all controversies between the 
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parties with respect thereto and will grant all proper relief whether prayed for or not." Id (citing 
Boesiger v. Freer, 85 Idaho 55 1,563,38 1 P.2d 802, 809 (I  963)). 
Citing to Barnard & Son, kc . ,  v. A t h ,  109 Idaho 466,469, 708 P.2d 871, 874 (1 985), 
the Idaho Supreme Court stated, "General maxims of equity dictate that once the equitable 
jurisdiction of the court has attached, the court should retain jurisdiction to resolve all portions of 
the dispute between the parties and render equity to all parties." McHugh, supra, at 200, 766 
P.2d at 135. The Idaho Supreme Court, citing with approval to several California cases, noted 
that "[tlhe courts accord special treatment in equity actions, and that an action to divide an 
omitted asset in the context of a divorce proceeding is an action in equity, and that such does not 
seek to modify or reopen the previous final judgment of dissolution." Id. 
In 1994, the Idaho Court of Appeals noted that "[m]ost jurisdictions hold that if a final 
decree of divorce fails to dispose of community property, the former spouses own the omitted 
property equally as tenants in common." Clark v. Clark, 125 Idaho 173, 175, 868 P.2d 501,503 
(Ct.App. 1994). The Court of Appeals futher noted that "[ilt is not strictly accurate to define 
this ownership after divorce by common-law terms, such as tenancy in common, ... it is rather a 
form of joint ownership, peculiar to the civil law community property system." Id (citing 
DeFUNIAK, Principles of Community Property 5 229 (2d ed. 1971)). 
Debra acknowledges that the question of jurisdiction is fundamental. Indeed, the Idaho 
Supreme Court has held that "[iJt is well established that without an appeal from an original 
decree of divorce the property division portions of that decree are final, res judicata, and no 
jurisdiction exists to modify property provisions of a divorce decree." Ratkowski v. Ratkowski, 
115 Idaho 692, 693, 769 P.2d 569, 570 (1989). However, as the Idaho Supreme Court krther 
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explained, it is not a modification of a divorce decree when the court is enforcing the terms of its 
own decree. Id. at 694, 769 P.2d at 571. In support of its finding that a court has continuing 
jurisdiction to enforce its orders, the Idaho Supreme Court stated: 
This general principle is codified in Idaho Code fj 1-1 622, which 
provides: 
Incidental Means to Exercise Jurisdiction. - When 
jurisdiction is, by this code, or by any other statute, 
conferred on a court or judicial officer all the means 
necessary to carry it into effect are also given; and 
in exercise of the jurisdiction if the course of 
proceedings be not specifically pointed out by this 
code, or the statute, any suitable process or mode of 
proceeding may be adopted which may appear most 
conformable to the spirit of this code. 
The nature of continuing jurisdiction was outlined in McDonald v. 
McDonald, 55 Idaho 102,114,39 P.2d 293,298 (1934): 
The court having jurisdiction of both the subject 
matter and person of the defendants, has the right 
and authority to hear and determine all questions 
that occur in the case and are essential to a decision 
of the merits of the issues, and it likewise has 
authority and jurisdiction to make such orders and 
issues such writs as may be necessary and essential 
to carry the decree into effect and render it binding 
and operative. 
Ratkowski, supra at 694,769, P.2d at 571. 
In this instant matter, Debra is not requesting that this Court modify the parties' 
September 25,2005 Judgment and Decree of Divorce. Rather, Debra is simply asking this Court 
enter an order requiring Kevin to equitably divide the convertible notes and stock allocations that 
he received from United. If the Court fails to do so, Kevin receives a windfall. The underlying 
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principle of Idaho law is that property acquired during the course of marriage should be divided 
equitably between the parties pursuanl to I.C. $ 32-7 12. 
Based on the above, it is clear that this Court has jurisdiction to properly consider 
Debra's Motion to Divide Omitted Asset and to divide the same. Kevin's Motion for Summary 
Judgment should be denied. 
C. Contrary to Kevin's Position, the Convertibfe Notes and the Stock Allocations 
Received by Kevin, Amounting to More Than $100,000, Are a MaritaI Asset and 
Subject to Division by this Court. 
As previously set forth, this Court has ruled on many occasions that it has jurisdiction to 
divide an "omitted asset." In this case, the facts make it very clear that the convertible notes and 
stock allocations received by Kevin represent community assets that were not divided. Again, 
Exhibit "1," attached to the Affidavit of Counsel filed concurrently herewith, illustrates that the 
"convertible notes" were provided to pilots "as a partial offset to the losses suffered by the pilots 
as a result of tem~ination of [their] A Plan." (PDAP Top-Off and Taxable Remainder 
Distribution Method, p. 3). Make no mistake, the convertible notes represented an attempt by 
United to appease their pilots as a result of the loss of their "A Plan." This fact is further borne 
out by the following: 
7. Convertible Notes. In the event that the A plan is 
terminated pursuant to 29 U.S.C. 6 1341 or 6 1342 following 
judicial approval of such termination, the revised 2003 Pilot 
A~reement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "D" to this letter of agreement to a trust or 
other entity designated by the Association. The terns of the UAL 
convertible notes described in Exhibit "D" shall be subject to 
mutually acceptable modifications to optimize implernenta<on for 
all parties from an accounting, securities law and tax law 
perspective. 
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(Letter of Agreement, May 2001, by and between UAL Corp., United Airlines, kc., and the 
Airline Pilots in the service of United Airlines, Inc., as represented by the Airline Pilots 
Association, International, p. 4 ,7  7.) (Emphasis added.) 
The convertible notes were issued to offset the loss of the pilots' "A Plan." (See Id )  
Neither the 2003 Restructured Agreement, nor any subsequent letters, requires United pilots to 
maintain their employment after receipt of the convertible notes and or stock allocations in 
question. Even Kevin admits that the convertible notes and stoek allocations resulted from the 
loss of the "A Plan," and to offset reductions in pay, work benefits, etc., in the 2003 Restructured 
Agreement. (See Kevin's Aff., pp. 2-6.) Therefore, Defendant's Motion for Summary Judgment 
should be denied. 
I). Convertible Notes and Stock Allocations Represent Community Assets Which Were 
Not Divided and As Such, Represent Compensation Owed to the Community. 
Kevin asserts that the monies generated by the convertible notes, as well as the stock 
allocations, somehow represent, in their entirety, post-divorce income. (See Defendant's Memo. 
at pp. 6-7.) In the same breath, Kevin also admits that the convertible notes and stock allocations 
represented offsets from loss of the "A Plan7' and reduction in pay rates and work benefits 
suffered by the pilots via the Revised 2003 Pilot Agreement. (See Kevin's Aff., p. 2, 77 4-6.) 
The facts make it impossible for Kevin to assert otherwise. The parties were not divorced until 
September 22,2007. 
As previously set forth, United answered a pilot's question as to why he/she would be 
receiving "convertible notes," by instructing that it was an attempt to offset the loss of the "A 
Plan." (See Exhibit "2" attached to the Affidavit of Counsel filed concurrently herewith.) Kevin 
also admits that the stoek allocations that he has received from United resulting &om the Revised 
MEMORANDUM IN OPPOSITION TO DEFENDANT'S MOTION FOR SUMMARY 
JUDGMENT P -12- 
MRB/jo 18523-003f237204 / 4/16/07 12:22:55 PM 
2003 Pilot Agreement is an efhrt by United to make up for the losses in pay, as well as other 
employment benefits. (See Kevin's AR., p. 2,717 4-6.) 
Finally, neither party disputes that the Court's September 22, 2005 Judgment and Decree 
of Divorce is silent concerning the convertible notes and stock allocations at issue in this matter. 
Kevin does not provide this Court with a reason as to why the Judgment and Decree of Divorce 
is silent on these issues. Debra, however, explains via sworn deposition testimony, the reason 
why these community assets were omitted. In short, Debra's focus, at the time of divorce, 
remained on Kevin's extramarital affair, and she inadvertently overlooked the omitted assets 
identified above. (See Deposition of Debra A. Borley, p. 19, L1. 13-25; p. 20, L1. 1-2.) 
To reiterate, the above-referenced disputed and undisputed facts clearly reveal that the 
community had an interest in the convertible notes and/or stock allocations received by Kevin. 
CONCLUSION 
For these reasons, Debra respectfklly requests that Kevin's Motion for Summary 
Judgment be denied. 
DATED this / b  p d a y  of April, 2007. 
J MATTHEW R. BOI--IN Attorneys for Plaintiff 
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CERTIFICATE OF SERVICE 
I HEREBY CERTIFY That on the @day of April, 2007, a true and correct copy of the 
within and foregoing instrument was sewed upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by: Hand Delivery 
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Exhibit "0" 
MATTHEW R. BOHN ISB #5967 
COSNO FIUMPHmY, LLP 
800 PARK BLVD., STE. 790 
PO BOX 9518 
BOISE, ID 83707-95 18 
Telephone (208) 344-781 2 
Facsimile (208) 338-3290 
Attorneys for Plaintiff 
IN THE DISTRICT COURT OF TI-IE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
Defendant. 
DEBRA A. RORLEY, 
Plaintiff, 
v. 
KEVIN D. SMITH, 
COMES NOW, Plaintiff, Debra A. Borley, by and through her counsel of record, Cosho 
Case No. CV DR 05006 1 1 
OBJECTION TO MOTION FOR 
SUMMARY JUDGMENT FILED BY 
DEFENDANT, KEVIN D. SMITH 
Humphrey, I,LP, and hereby lodges her objection to Defendant's Motion for Summary 
Judgment. 
On or about March 27, 2007, Defendant filed his Motion for Summary Judgment 
pursuant to I.R.C.P. 56(a). Idaho Rule of Civil Procedure 56(a), entitled "Summary Judgment - 
for Claimant," states the following: 
A party seeking to recover upon a claim, counterclaim, or cross- 
claim or to obtain a declaratory judgment may, at any time after 
the expiration of twenty (20) days from the service of process upon 
the adverse party or that party's appearance in the action or after 
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service of a motion for summary judgment by the adverse party, 
move with or without supporting affidavits for a summary 
judgment in that party's favor upon all or any part thereof. 
Provided, a motion for summary judgment must be filed at least 
60 days before the trial date, or fi!ed within 7 days &om the date 
of the order setting the case for trial, whichever is later, unless 
otherwise ordered bv the court. 
I.R.C.P. %(a) (emphasis added). Ignoring. for the moment, that the Rule requires said Motion to 
be "filed at least 60 days before the trial date, . . . unless otherwise ordered by the court," 
Defendant's Motion misstates the appropriate Rule under which it is being filed. As noted 
above, I.R.C.P. 56(a) deals with "claimants" filing motions for summary judgments. In this case, 
Defendant Kevin D. Smith is defending against Plaintiff, Debra A. Borley7s, Motion to Divide 
Omitted Asset. Therefore, if Defendant desires to file a motion for summary judgment, it must 
be filed pursuant to I.R.C.P. 56(b). 
Like I.R.C.P. 56(a), Idaho Rule of Civil Procedure 56(b), entitled, "Summary Judgment - 
for Defending Party," states the following: 
A party against whom a claim, counterclaim, or cross-claim is 
asserted or a declaratory judgment is sought may, at any time, 
move with or without supporting affidavits for a summary 
judgment in that party's favor as to all or any part thereof. 
Provided, a motion for summary iudgment must be filed at 
least 60 days before the trial date, or filed within 7 days from the 
date of the order setting the ease for trial, whichever is later, unless 
otherwise ordered bv the court. 
I.R.C.P. 56(b) (emphasis added). A quick review of both Idaho Rule of Civil Procedure 56(a) 
and (b) demonstrates that motions for summary judgment "must be filed at least 60 days before 
the trial date . . ." Id. 
In this case, the Court's October 2, 2006 Scheduling Order sets this matter for trial on 
April 27, 2007 at 9:00 a.m. In other words, Defendant filed his Motion for Summary Judgment 
OBJECTION TO MOTION FOR SUMMARY JUDGMENT FILED BY DEFENDANT, 
KEVIN D. SMITH P -2- 
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approximately 30 days prior to trial. Clearly, said filing conflicts with Idaho Rule of Civil 
Procedure 56(a) andor 56(b). Moreover, the exception that is provided for in both Idaho Rule of 
Civil Procedure 56(a) and 56(b) allows the court to set a date by which said motions must be 
filed andor heard. This exception is not applicable in this case. 
The Court's October 2, 2006 Scheduling Order rnakes it very clear that "all motions, 
including motions in limine, shall be argued on or before March 27, 2007." (See October 2, 
2006 Scheduling Order). 
Based on the above, Defendant's Motion for Summary Judgment has been 
inappropriately filed in violation of I.R.C.P. 56, as well as this Court's October 2, 2004 
Scheduling Order. Therefore, Plaintiff, Debra A. Borley, respectfully requests that this Court not 
consider said motion. 
DATED this /' day of April, 2007. 
Attorneys for Plaintiff 
OBJECTION TO MOTION FOR SUMMARY JUDGMENT FILED BY DEFENDANT, 
KEVIN D. SMITH P -3- 
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CERTIFICATE OF SERVICE 
;Ih I WEWEY CERTIFY That on the & day of April, 2007, a true and correct copy of the 
within and foregoing instrument was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by: 
OBJECTION TO MOTION FOR SUMMARY JUDGMENT FILED BY DEFENDANT, 
KEVIN D. SMITH P -4- 
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MATTHEW R. BOHN ISB #5967 
COSHO HUMPHREY, LLP 
800 PARK BLVD., STE. '790 
PO BOX 9518 
BOISE, ID 83707-95 18 
Telephone (208) 344-78 1 1 
Facsimile (208) 338-3290 
, is 
APR 1 6  230$ 
$4, BAWD NAIJARRO. Clpi* 
g-.. .L F+A?HY J mE&t 
5 @&+lYBd L,~. r. - [%PUN 
&,%*a. 
Attorneys for Plaintiff 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR 'THE COUNTY OF ADA 
DEBRA A. BORLEY, I 
Plaintiff, I Case No. CV DR 050061 1 
v. I AFFIDAVIT OF MA'I'THEW R. BOHN 
KEVIN D. SMITH, I 
Defendant. I 
STATE OF IDAHO 1 
:ss. 
County of Ada 1 
MATTHEW R. BOKN, Being first duly sworn on oath, deposes and says: 
1. 1 am the attorney for the Plaintiff in the above-captioned matter, and make this 
Affidavit in Support of Plaintiffs Memorandum in Opposition to Defendant's Motion for 
Summary Judgment. 
2. Attached hereto as Exhibit "1" is a true and correct copy of the Letter of 
Agreement, May 2001, by and between UAL Corp., United Airlines, Inc., and the Airline Pilots 
AFFIDAVIT OF MATTHEW R. BOHN 
MRBIjo / 18523-003i237361 1 4/16/07 11:14:25 AM 
in the service of United Airlines, Inc., as represented for by the Airline Pilots Association, 
International; 
3. Attached hereto as Exhibit "2" is a tnie and correct copy of the PDAP Top Off 
and Taxable Remainder Distribution Method - ALPA Convertible Notes - Questions and 
Answers; 
A 
-*. Attached hereto as Exhibit "3" is a true and correct copy of the February 9, 2006, 
letter fkom United to Kevin D. Smith; 
5 .  Anached hereto as Exhibit "4" are true and correct copies of the following pages 
from the Deposition of Kevin Smith, taken on February 6, 2007: 8, 42, 43, 44, 47, 56, 57, and 
58; 
6. Attached hereto as Edubit "5" are true and correct copy of the following pages 
from the Deposition of Debra A. Borley, taken on February 9,2007: 19 and 20. 
Further, your affiant saith naught. 
SUBSCRIBED AND S W O ~ ~  before me this [ b  1% day of April, 2007. 
n A 
N O T A R ~ P U  
Residing at: 
Commission ex 
AFFIDAVIT OF MATTHEW R. BOHN 
MRB/jo 1 18523-0031237361 1 4/16/07 1 1 :37:36 AM 
CERTIFICATE OF SERVICE 
1 HEREBY CERTIFY That on the &6ay of April, 2007, a true and correct copy of the 
within and foregoing instmrnent was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by: / Hand Delivery 
AFFIDAVIT OF MATTHEW R. BONN 
MRBIjo / 18523-003/237361 / 4/16/07 11:14:25 AM 
Letter 05-0 1 
(Bankruptcy Exif Agreement) 
LETTER OF AGREEMENT 
by and between 
UAL COW., 
UNITED AIR LINES, INC. 
and 
THE AIR LINE PILOTS 
in the service of 
UNITED AIR LINES, INC. 
as represented by 
THE AIR LINE PILOTS ASSOCIATION, ENTERNATIONAL 
THIS LETTER OF AGREEMENT, dated as of lanuary 1,2005, is made and 
entered into in accordance with the Railway Labor Act by and between UAL Corp. 
(hereinafter referred to as "UAL"), UNITED AIR LINES, WC. (hereinafter referred to as 
the "Company") and the AIR LINE PILOTS ASSOCIATION, INTERNATIONAL 
(hereinafter referred to as "ALPA" or the ccAssociation'~). 
WHEREAS UAL, the Company and the Association have reached agreement 
concerning the revisions to their current collective bargaining agreement (the "2003 Pilot 
Agreement" and, as revised by this Letter of Agreement, the "Revised 2003 Pilot 
Agreement") necessary for the Company to emerge from Chapter I 1 ; and 
WHEREAS certain of the revisions shall become effective as of January 1,2005 
(the "Effective Date"), assuming the complete satisfaction of the conditions described in 
paragraph 15 below prior to January 3 1,2005 and others shall become effective on the 
effective date (the "Exit Date") of a plan of reorganization proposed by UAL (the "Plan 
of Reorganization"); and 
WHEREAS the Company has represented to the Association that the Company 
has concluded that UAL cannot attract the exit financing necessary to emerge from 
Chapter I 1 absent the termination of all of the Company's defined benefit plans; 
THEREFORE the parties to this Letter of Agreement hereby agree as follows: 
1. Contract Extension. The amendable date of the Revised 2003 Pilot 
Agreement shall be December 3 1,2009. Section 22.D of the Revised 2003 Pilot 
Agreement shalI read in its entirety as follows: 
This Agreement shall continue in full force and effect through and including 
December 3 1,2009 and shall renew itself without change each succeeding 
January in thereafter, unless written notice of intended change is served in 
accordance with Section 6, Title I, of the Railway Labor Act by either party upon 
the other at least thirty (30) but not more than two hundred seventy (270) days 
prior to December 3 1,2009 or any year thereafter. The parties shall commence 
direct negotiations with respect to such notices no later than thirty (30) days 
following the delivery of such notice. In the event a new tentative collective 
bargaining agreement has not been concluded by August 1,2009 (or ~ ' u g s t  1" of 
any year thereafter if applicable), and the services of the National Mediation 
Board (the "Board") have not previously been invoked, the parties shall, no later 
than August 1,2009 (or August 1'' of any year thereafter if applicabie), jointIy 
invoke the services of the Board under Section 5 of the Act. 
2. Hourly Pay Rates, The rates for hourly pay (the "Hourly Rates") under 
Section 3-B of the 2003 Pilot Agreement shall be reduced by 11 .&% on the Effective 
Date, and the reduced Hourly Rates shalt thereafter be increased by 1.5% on May 1, 
2006, by 1.5% on May 1,2007, by 1.5% on May 1,2008 and by 1.5% on May 1,2009 
(as provided in the 2003 Pilot Agreement). In addition to the increases contained in the 
preceding sentence, the Hourly Rates shall be increased by 1 % on January 1,2008. The 
Hourly Rates under Section 3-B of the Revised 2003 Pilot Agreement are set forth in 
Exhibit A to this Letter of Agreement. 
3. Other Contxact Changes. Certain other provisions of the 2003 Pilot 
Agreement shall be revised on the Effective Date as described on Exhibits 3- I ,  B-2 and 
B-3 to this Letter of Agreement. 
4. Defined Benefit Pension Plan. 
a. In the event the Company seeks judicial approval to terminate the 
United Airlines Pilot Defined Benefit Pension Plan (the "A Plan") under 29 U.S .C 
5 1341(c) following April 1 1,2005, then, on and after May I! 1,2005, (i) the Association 
shall waive any claim it may have that the termination of the A Plan would vioIate the 
terms and conditions of the existing collective bargaining agreement between the 
Company and the Association, and (ii) the Association shall not otherwise oppose the 
Company's efforts to terminate the A Plan under 29 U3.C Q: 134 1(c); provided, however, 
that nothing in this Letter of Agreement shall be construed, deemed or characterized by 
UAL or the Company as any agreement of any form by the Association that the A Plan 
should be terminated; 
b. The Company: (i) shall not terminate or agree to terminate the A 
Plan effective at any time prior to the earlier of (A) ten (10 ) days before the Exit Qate 
and (%) the Iast date that any of the Company's other defined benefit pension plans are 
terminated (the "Pension Termination Date") and (ii) shall oppose any effort by any other 
person or entity to terminate the A Plan effective at any time prior to the Pension 
Termination Date; 
c. The A Plan shall remain in Eull force and effect unless (i) the 
bankruptcy court issues an order declaring that the Company has met the requirements 
for plan termination under 29 U.S.C. $1341(~)(2)(B)(ii), and (ii) any of the following has 
occurred: (A) no timely notice of appeal of the order has been filed, (B) the order has 
been afinned following the exhaustion of all appeals, or (C )  the Exit Date has occurred 
and the Plan of Reorganization has become effective without provision for the 
continuation of any such appeals; and 
d. Notwithstanding any termination of A Plan retirement benefits, 
any and at1 of the Company's indemnification obligations under or applicable to the A 
Plan shall remain in full force and effect without regard io Section 22 of the Revised 
2003 Pilot Agreement. 
5. Pension Contributions. In the event that the A Plan is terminated pursuant 
to 29 U.S.C fS 1341 or $1342 following judicial approval of such termination: 
a. The Company shall make an additional monthly contribution (the 
"C Plan ~ontn'bution") to the United Airlines Pilot Directed Account Plan (the "PDAP") 
of six percent (6%) of pilot compensation (as measured under the PDAP) beginning with 
the earlier of (i) June 1,2005 or (ii) the first day of the calendar month following the Exit 
: Date (with a pro rated C Plan Contribution for the period between the Exit Date and the 
first of the month following the Exit Date); provided, however, that in the event the Exit 
Date follows June 1,2005, C Plan Contributions will accrue fiom June 1,2005 though 
the Exit Date and be contributed in a single lump sum payment to the PDAP on the Exit 
Date; 
b. Prior to the Exit Date, the Company and the Association shall 
adopt a mutually-acceptable qualified or non-qualified plan arrangement to accept 
contributions that cannot be allocated to pilot defined contribution accounts under 
Section 4 15 of the Internal Revenue Code; 
c. At any time prior to January 1,2007, the Association may elect, on 
an irrevocable basis, to amend the Revised 2003 Pilot Agreement, effective January 1, 
2008, (i) to increase the C Plan Contribution fiom six percent (6%) to seven percent (7%) 
of pilot compensation (as measured under the PDAP) and (ii) to reduce the Hourly Rates 
under Section 3-B of the Revised 2003 Pilot Agreement by one percent (1%); 
d. The C Plan Contribution shall be in addition to the nine percent 
(9%) of pilot compensation contributed to the PDAP under the 2003 Pilot Agreement; 
and 
e. Following the Exit Date, the Company shall not establish or re- 
establish any single-employer defined benefit plan for any UAL or Company employee 
group unless the pilot group is provided the option of electing to receive a comparable 
defined benefit plan in lieu of the C Plan Contribution. 
6. Profit Sharing. The Revised 2003 Pilot Agreement shall provide for the 
pilot group to participate in the revised profit sharing program described in Exhibit G to 
this Letter of Agreement. 
7. Convertible Notes. In the event that the A Plan is terminated pursuant to 
29 U.S.C $1341 or 5 1342 following judicial approval of such termination, the Revised 
2003 Pilot Agreement and the Plan of Reorganization shall provide for the issuance of 
$550 million of UAL convertitvle notes, as described in Exhibit D to this Letter of 
Agreement, to a trust or other en!ity designated by the Association. The terms of the 
UAL convertible notes described in Exhibit D shall be subject to mutually-acceptable 
modifications to optimize implenlentation for all parties from an accounting, securities 
law and tax law perspective. 
8. Distribution Agreement. The Plan of Reorganization shall provide the 
pilot group with a distribution of UAL equity securities as provided in the amended 
distribution agreement described in Exhibit E to this Letter of Agreement. 
9. Additional Non-Labor Savings. Prior to the Exit Date, the Association 
and the Company shall develop, and the Company shall begin pursuit of, a mutually- 
acceptable business improvement program reasonably projected to produce at least $150 
million of annual savings in non-labor costs in addition to the savings contained in the 
Gershwin 5F business plan dated a s  of November 4,2004 (the "Business Plan"). 
10. Administrative Claim. The Association shall accrue and be entitled to a 
stipulated, approved and allowed claim of administration under 1 1 U.S.C $503(b) in the 
amount of the actual cash savings provided to the Company under this Letter of 
Agreement from the Effective Date through the earlier of (i) the termination of this Letter 
of Agreement under pxagraph 16 below or (ii) the Exit Date (the "Administrative 
Claim"). The Administrative Claim shall be extinguished upon the Exit Date unless the 
Association has terminated the Letter of Agreement under paragraph 16 below. 
1 1. Indemnity, UAL and the Company shall provide indemnification on the 
Effective Date as  described in Exhibit F to this Letter of Agreement. 
12. Plan Release and Exculpation. The Plan of Reorganization shall include a 
plan exculpation and release provision (which provision shall be at least as 
comprehensive as the plan exculpation and release provision under the Plan of 
Reorganination for the debtor or any other person) for the Air Line Pilots Association, 
International, the United Master Executive Councii of the Air Line Pilots Association, 
International, and each of their current or former (a) members, (b) officers, (c) committee 
members, (d) employees, (e) advisors, (f) attorneys, (g) accountants, Q investment 
bankers, (i) consultants, 0) agents and fk) other representatives with respect to any 
liability such person or entity may have in connection with or related to the UAL 
bankruptcy cases, the formulation, preparation, negotiation, dissemination, 
implementation, administration, confirmation or consummation of any of the Plan of 
Reorganization, the disclosure statement concerning the Plan of Reorgmizsttion, the 2003 
Pilot Agreement, this Letter of Agreement, the Revised 2003 Pilot Agreement or any 
contract, employee benefit plan, instrument, release or other agreement or document 
created, modified, amended or entered into in connection with either the Plan of 
Reorganization or any agreement between the Company, UAL and the Association, or 
any other act taken or omitted to be taken in connection with the United bankruptcy. 
13. Assumption of the Pilot Agreement. The Revised 2003 Pilot Agreement 
(other than with respect to the A Plan if the A Plan is tem~inated) shall be assumed under 
11 U.S.C. $365 under the Plan of Reorganization. 
14. Bankruptcy Actions. The Company and the Association shall take the 
following actions to seek the approval of this Letter of Agreement by the bankruptcy 
court in In Re UhL Corporation et al., Case No. 02-B-48 191 (Bankr. N.D. Ill.) (the 
"Bankruptcy Cases"): 
a. the Company shall file a motion for approval of the Lener of 
Agreement under 11 U.S.C. $363, in form and substance reasonably acceptable to the 
Association, by no later than January 2!, 2005; 
b. the Company shall provide, to the extent reasonably practicable, 
the Association's counsel with copies of, and a reasonable opportunity to comment on, all 
motions, applications, proposed orders, pleadings and supporting papers prepared by the 
Company for filing with the bankruptcy court relating to court approval of this Letter of 
Agreement; and 
c. both the Company and the Association shall support and seek the 
approval of this Letter of Agreement in the Bankruptcy Cases without condition, 
qualification or exception; shall use their best efforts to obtain the support of the Official 
Committee of Unsecured Creditors and other parties and stakeholders for the Letter of 
Agreement; and shall take every reasonable action necessary to obtain judicial approval 
of this Letter of Agreement in the B h p t c y  Cases without condition, qualification or 
exception, including the filing of motions, objections and appeals. 
15. Conditions to Effectiveness. This Letter of Agreement shall become 
effective as of January 1,2005, subject to the occurrence of all of the following prior to 
January 3 1,2005: (a) acceptance by the United Master Executive Council of the 
Association, @) United pilot membership ratification under the Association's 
Constitution and By-Laws, (c) if required, approval by the Company's Board of 
Directors, (d) execution by the President of the Association, and (e) withdrawal of the 
Company's motion to reject the 2003 Pilot Agreement under 11 U.S.C. $1 113. 
16. Termination Rights. This Letter of Agreement may be terminated by the 
Association, by written notice from the Association to the Company (the "Termination 
Notice"), given before or after the Effective Date but no later than the Exit Date, but in 
no event later than sixty (60) days following the occanence of any of the following 
events: 
a. failure of the court to issue final judicial approval of this Letter of 
Agreement, without condition, qualification or exception, by January 3 1, 2005; 
b. a court of competent jurisdiction enters a final, non-appealable 
judicial order that the Company is not entitled to the termination of the A Plan under 29 
U.S.C 4 1341(c); 
c. failure of the Company to implement, through binding agreement 
or final judicial order effective no later than June 1,2005, revisions to (i) the labor 
contracts of the Company's other unionized enlployees and (ii) the wages, benefits and 
working conditions of the Company's salaried and management employees so that the 
aggregate revisions in (i) and (ii) are reasonably projected to produce at least $1.0 billion 
in average annual cash savings in labor and pension costs for the Company from January 
1,2005 through and inchding January 1,2010, unless such action is cured to the 
reasonable satisfaction of the Association within twenty (20) days of the Termination 
Notice; 
d. the filing by UAL or United of, support by UAL or United for, or 
judicial confirmation or approval of (as the case may be), a plan of reorganization or a 
proposed disclosure statement which (i) contains any material term that is materially 
inconsistent with the Revised 2003 PiIot Agreement or this Letter of Agreement or (ii) 
proposes or confirms a capital stmcture or ownership stsuctme that is not reasonably 
acceptable to the Association unless, in either case (i) or (ii), such action is cured to the 
reasonable satisfaction of the Association within twenty (20) days of the Termination 
Notice; or 
e. any other material breach of the Company's or UAL's obligations 
under this Letter of Agreement unless such breach is cured to the reasonable satisfaction 
of the Association within twenty (20) days of the Termination Notice. 
In the event of such termination, (A) the Administrative Claim shall be paid on the Exit 
Date, (B) this Letter of Agreement shall otherwise become null and void in its entirety, 
and (C) the parties shall thereafter be governed by the 2003 Pilot Agreement (including 
the A Plan) and without regard to this Letter of Agreement. 
17. Fees and Expenses. The Company shall reimburse the Association for 
fees and expenses incurred in connection with this Letter of Agreement as described on 
Exhibit G to this Letter of Agreement. 
18. Agreement. Th is  Letter of Agreement is a final, binding and conclusive 
commitment and agreement between UAL, the Company and the Association. 
Notwithstanding anything to the contrary in this Letter of Agreement, judicial approval of 
thjs Letter of Agreement shall constilute approval and allowance of the Administrative 
Claim and shall otherwise have the same meaning and effect as the judicial approval of 
the 2003 Pilot Agreement in the B h p t c y  Cases signed on April 30,2003. 
19. Amendments; Waiver. This Letter of Agreement may be amended, 
modified, superseded or canceled and any of its provisions may be waived onIy by a 
written ins tment  executed by all parties or, in the case of a waiver, by the party waiving 
compliance. Except as otherwise expressly provided in paragraph 16 above with respect 
to the delivery of a notice of t e h a t i o n ,  the failure of any party at any time to require 
perfommce of any provision of this Letter of Agreement shall not affect the right of that 
party at a later time to enforce the same or a different provision. No waiver by any party 
of a right under tbis Letter of Agreement shall be deemed or construed as a further or 
continuing waiver of any such right with respect to the same or a different provision of 
this Letter of Agreement. 
20. Notices. Any notice or other c o m d c a t i o n  given under the terns of this 
Letter of Agreement must be in writing and shall be deemed to have been duly given on 
the day it is delivered by hand, on the day it is sent by facsimile with confirmation of 
receipt by the transmitting machine, on the business day after it is sent by a national 
overnight mail service (delivery charge prepaid), or on the third business day after it is 
mailed first class, postage prepaid, in any case to the following addresses: 
If to the Company: United Airlines, Inc. 
t 200 East Algonquin Road 
Elk Grove Township, Illinois 60007 
Attention: Paul Lovejoy 
Facsimile: 847-700-4099 
with copies to: Kirkiand & Ellis 
200 East Randolph Drive 
Chicago, Illinois 6060 I 
Attention: James H.M. Sprayregen 
Facsimile: 3 12-86 1-2200 
If to the Association: United Master Executive Council 
Air Line Pilots Association, International 
9550 West Higgins Road, Suite 1000 
Rosemont, IL 600 1 8 
Attention: Master Chairman 
Facsimile: 847-292- 1 777 
with copies to: Cohen, Weiss and Simon, LLP 
330 West 42nd Street 
25' Floor 
New York, New York 10036 
Attention: Babette Ceccotti 
Facsimile: 2 12-095-5436 
or to such other address or to such other person as any party shall have last designated by 
written notice provided to the other parties in the manner set forth in this paragraph. 
2 1. Counterpat-ts. This Letter of Agreement rnay be executed in two or more 
counterparts, all of which shall be considered one and the same instmment, and each of 
which shall be deemed an original. Each party to this Letter of Agreement has agreed to 
pennit the use of faxed or otherwise electronicaI1y transmitted signatures in order to 
expedite the consumation of the transactions contemplated hereby. 
22. Headings; Construction. The paragraph headings in this Letter of 
Agreement have been inserted for convenience of reference only and do not restrict or 
otherwise modify any of the terns or provisions of this Letter of Agreement. Unless 
otherwise expressly provided, the words "including" or "includes" in this Letter of 
Agreement do not limit the preceding words or terms and shall be deemed to be followed 
by the words "without limitation." 
23. Exhibits. This Letter of Agreement includes all of Exhibits A through G 
hereto. Except as otherwise expressly set forth therein, all capitalized te,ms in Exhibits A 
through G shall have the meanings defined in this Letter of Agreement. 
24. Fair and Equitable Pension Treatment. In the event the Company 
hplemenh, or reaches agreement with respect to, a legislative or other pension funding 
solution that permits the continuation or maintenance of any of the Company's defined 
benefit plans following the Pension Termination Date, the pilots will receive the full 
benefit of that legislative or other solution to maintain the pilot A Plan in the same status 
(e.g., frozen or active) as any other surviving plan so long as the pilot labor and pension 
savings contributed to the restructuring remain fair and proportional to other employee 
groups' labor and pension savings contributed to the restructuring in the manner 
contemplated under the Business Plan in light of any such legislative or other pension 
funding solution. 
(Signature page to follow) 
IN W N E S S  WHEREOF, the parties have signed this Letter of Agreement this 3 1st day 
of January, 2005. 
/ 
WITNESS: TED AIR LINES, WC. 
WITNESS : 
Vice President - Labor Relations 
FOR UAL CORPORATION 
Y 
Chairman, President and CEO 
FOR ThX AIR 
United Master Executive Council \ 
Exhibit A 
Revised Pay Rates 
Section 3-B "Hourly Rates" is modified to read as follows: 
3-B- 1 Effective January 1,2005 the hourly rates for Captains and First Officers shall be as 
follows. The hourly rates, overrides, and incentive pay established in this Section 3 shall govern 
all aspects of pilot compensation. 
3 -B- 1 -a Hourly Rates 
Captains 
8747-400 B777 87671757 A3201319 8737-300 
A Y ~  166.91 166.91 136.79 1 16.24 1 16.24 
Z Y ~  167.86 167.86 137.83 117.24 1 17.24 
3yr 168.74 168.74 139.10 1 18.28 1 18.28 
4Yr 169.66 169.66 140.03 1 19.40 1 19.40 
5yr 170.62 170.62 141 . I 3  120.52 120.52 
6yr 171.50 171.50 142.1 8 121.58 121 -58 
7yr 172.45 172.45 143.13 122.67 122.67 
8Yr 173.59 173.59 144.33 123.75 123.75 
9Yr 174.55 174.55 145.28 124.68 124.68 
I Oyr 175.97 175.97 146.73 I 26.23 126.23 
l?yr  177.3 1 177.31 148.36 127.68 127.68 
12yr 178.91 178.91 149.75 129.21 129.21 
First Officers 
6747-400 8777 87671757 A320131 9 B737-300 
I Y r  30.73 30.73 30.73 30.73 30.73 
2Yr 70.00 70.00 57.47 48.39 48.89 
3yr 101.24 101.24 83.36 70.97 70.97 
4Yr 107.06 107.06 88.36 75.34 75.34 
5Yr 109.29 109.29 90.39 77.1 9 77.19 
6yr 111.81 111.81 92.70 79.27 79.27 
7yr 1 14.42 114.42 94.96 81 -39 81.39 
8yr 117.18 117.18 97.42 83.53 83.53 
Q Y ~  118.17 118.17 98.35 84.41 84.41 
Z Oyr 11 9.57 119.57 99.73 85.77 85.77 
l l y r  120.93 120.93 101.19 87.08 87.08 
12yr 122.20 122.20 102.28 88.25 88.25 
3-B-1-b deleted 
343-2 Effective May 1,2006 the hourly rates for Captains and First Officers shall be as 
follows: 
3-B-2-a Hourly Rates 
Captains 
8747400 8777 67671757 A320131 9 B737-300 
IY~ 169.42 169.42 138.84 1 17.99 117.99 
2yr 170.38 170.38 139.90 1 19.00 1 19.00 
3 ~ "  171.27 171.27 141.19 120.06 120.06 
4yr 172.21 172.21 142.13 121.19 121.19 
5yr 173.18 173.18 143.25 122.32 122.32 
6Yr 174.07 174.07 144.31 123.41 123.4 1 
7Yr 175.03 175.03 145.27 124.51 124.51 
8yr 176.20 176.20 146.49 125.61 125.6 1 
9yr 177.16 177.16 147.46 126.55 126.55 
3 Oyr 178.61 178.61 148.98 128.12 128.12 
l l y r  179.97 179.97 150.59 129.60 129.60 
12yr 181.59 181.59 152.00 131.15 131 .I 5 
First Officers 
8747-400 8777 87671757 A320131 9 B737-300 
IY~ 31.19 31 -1 9 31.19 31.19 31.19 
2yr 71 -05 72.05 58.34 49.63 49.63 
3ys 102.76 102.76 84.61 72.03 72.03 
4yr 108.66 1 08.66 89.68 76.47 76.47 
5 ~ r  1 10.93 1 10.93 91.75 78.35 78.35 
6yr 113.49 I 23.49 94.09 80.46 80.46 
7yr 116.13 116.13 96.39 82.61 82.6 1 
8yr 11 8.93 118.93 98.88 84.78 84.78 
9yr 119.94 119.94 99.83 85.68 85.68 
I Oyr 121.37 121.37 101.23 87.06 87.06 
l l y r  122.74 122.74 102.70 88.38 88.38 
12yr 124.03 124.03 103.81 89.57 89.57 
3-B-2-b deleted 
343-3 Effective May 1,2007 the hourly rates for Captains and First Officers shall be as  
follows: 
3-B-3-a Hourly Rates 
Captains 
8747-400 8777 57671757 A320131 9 B737-300 
I Y ~  171.96 171.96 140.92 1 19.76 1 19.76 
2yr 172.94 172.94 141.99 120.79 120.79 
3yr 173.84 173.84 143.30 121.86 7 21.86 
4~ r 174.79 174.79 144.26 123.01 123.01 
5yr 175.78 175.78 145.40 124.16 124.16 
6yr 176.68 176.68 146.48 125.26 125.26 
7~ I. 177.66 177.66 147.45 126.37 126.37 
8yr 178.84 178.84 148.69 127.49 127.49 
9Yr 179.82 179.82 149.67 128.45 128.45 
1 o ~ r  181.29 181.29 151.22 130.04 130.04 
l l y r  482.67 182.67 152.85 131.54 131.54 
12yr 184.32 184.32 154.28 133.1 1 133.1 1 
First Officers 
B 747400 8777 87671757 A320131 9 B737-300 
1 yr 31.66 31.66 31 -66 31.66 31.66 
2yr 72.12 72.12 59.21 50.37 50.37 
3yr 104.30 104.30 85.87 73.12 73.1 2 
4yr 11 0.29 1 10.29 91.03 77.62 77.62 
5yr 11 2.59 112.59 93.13 79.53 79.53 
6yr 115.19 115.19 95.50 81.67 81.67 
7yr 11 7.87 1 17.87 97.83 83.85 83.85 
8yr 120.72 120.72 100.36 86.05 86.05 
9 ~ r  121.74 121.74 101.32 86.96 86.96 
I Oyr 123.19 123.19 i 02.75 88.36 88.36 
1 IY 124.59 124.59 104.24 89.71 89.71 
12yr 125.89 125.89 105.37 90.92 90.92 
3-B-3-b deleted 
343-4 Effective January 1,2008 the hourly rates -fbr Captains and First OEcers shall be as 
foflows: 
3-B-4-a Hourly Rates 
Captains 
8743-400 8777 87671757 A320131 9 B737-300 
4 yr 173.68 173.68 142.33 120,96 120.96 
fLYr 174.67 174.67 143.41 122.00 122.00 
3y r  1 75.57 175.57 144.74 123.08 123.08 
4y r  176.54 176.54 145.70 124.24 124.24 
5y r  177.54 177.54 146.85 125.40 125.40 
6yr 178.45 178.45 147.94 126.51 126.51 
7y r  179.43 179.43 148.93 127.64 127.64 
8 y r  180.63 180.63 150.18 128.77 128.77 
9Yr 181.62 ?51.62 151.17 129.73 1 29.73 
I Oyr 183.10 183.10 152.73 131.34 131.34 
l? yr 184.50 184.50 154.37 132.86 132.86 
12yr 186.16 186.16 155.82 134.45 134.45 
First Officers 
B747-400 B777 B7671757 A320131 9 B737-300 
IY~ 31.98 31.98 31.98 31.98 31.98 
2Yr 72.84 72.84 59.80 50.87 50.87 
3y r  105.34 105.34 86.73 73.85 73.85 
4y r  111.40 111.40 91.94 78.39 78.39 
5Yr 1 13.72 113.72 94.06 80.32 80.32 
6Yr 1 16.34 116.34 96.46 82.49 82.49 
7y r  11 9.05 119.05 98.81 84.68 84.68 
8y r  121.93 121.93 101.37 86.9 1 86.91 
9y r  122.96 1 22.96 102.34 87.83 87.83 
I Oyr 1 24.42 124.42 103.78 89.25 89.25 
I l y r  125.83 125.83 105.29 90.61 90.61 
12yr 127.15 127.15 106.42 9 1.83 91.83 
3-B-4-b deleted 
3-B-5 Effective May 1, 2008 the hourly rates for Captains and First Officers shall be as 
follows: 
343-5-21 Hourly Rates 
Captains 
8747-400 8777 87671757 A320131 9 8737-300 
First Officers 
8747400 8777 87671757 A320131 9 B737-300 
1 YF 32.46 32.46 32.46 32.45 32.46 
2yr 73.93 73.93 60.70 51.64 51.64 
3yr 106.92 106.92 88.03 74.95 74.95 
4yr 1 13.07 1 13.07 93.32 79.57 79.57 
5yr 1 15.42 1 15.42 95.47 81.53 81.53 
6yr 1 18.09 11 8.09 97.91 83.72 83.72 
7~ r 120.84 120.84 100.29 85.95 85.95 
8Yr 123.75 123.75 102.89 88.22 88.22 
9yr 124.80 124.80 103.87 89.1 5 89.1 5 
I Oyr 126.28 1 26.28 105.33 90.58 90.58 
I l y r  127.72 127.72 106.87 91.97 91.97 
12yr 129.06 129.06 108.02 93.21 93.21 
3-B-5-b deleted 
3-B-6 EfTective May 1,2009 the hourly rates for Captains and First Officers shall be as 
follows: 
3-B-6-a Hourly Rates 
Captains 
8747400 B777 87671757 A320/329 8737-300 
1 Yr 178.93 178.93 146.64 124.6 1 124.61 
2Yr 179.95 179.95 147.75 125.68 125.68 
3Yr 180.88 180.88 149.1 1 126.80 1 26.80 
4yr 181.87 181 '87 150.1 1 127.99 127.99 
5Yr 182.91 182.91 151.29 129.19 129.19 
6Yr 183.84 183.84 152.4 1 130.34 130.34 
7Yr 184.86 184.86 153.43 131.49 131.49 
8Yr 186.09 186.09 154.72 132.66 132.66 
9Yr 187.11 187.1 1 155.74 133,65 133.65 
I Oyr 188.64 188.64 157.35 135.31 135.31 
I l ~ r  190.07 190.07 159.04 136.87 136.87 
12yr 191.79 191.79 160.53 138.51 138.51 
First Officers 
B747-400 B777 B7671757 A320131 9 B737-300 
1 yr 32.94 32.94 32.94 32.94 32.94 
2Yr 75.04 75.04 61.61 52.4 1 52.41 
3Yr 108.53 108.53 89.35 76.08 76.08 
4~ r 1 14.76 11 4.76 94.72 80.76 80.76 
5yr 117.15 117.15 96.90 82.75 82.75 
6Yr 1 19.86 1 19.86 99.38 84.98 84.98 
7Yr 122.65 122.65 101.80 87.24 87.24 
8yr 125.61 125.61 104.43 89.54 89.54 
9Yr 126.68 126.68 105.43 90.49 90.49 
10yr 128.18 128.18 106.91 91.94 91.94 
I lyr 129.63 129.63 108.47 93.35 93.35 
12yr 130.99 130.99 109.64 94.60 94.60 
Renumber balance of Section 3-B 
Exhibit B-1 
Other Contract Revisions 
I ,  Section 3-B- 10-a "Late Night Flying" deleted 
2, Section 5-C-1 -e-(1)-(d) deleted 
3, Section 5-G-1-e-(2) modified to read as follows: 
5-C-I-e-(2) A pilot hctioning as a reserve will not be scheduIed into a day(s) 
off. 
4. Section 20-J-4-d deleted 
5. Section 22-A-2 add this LOA 
6. Letter Of Agreement 04-09 "PBS Contract Modifications" change to 20-E-2-b is 
modified to read as follows: 
20-E-2-b In equipment domiciles which have both international and domestic 
trips, the senior 50% of the pilots whose lines will be vacated for OE lines will be 
subject to assignments as reserves per domestic reserve rules. The junior 50% of 
the pilots whose lines will be vacated for OE lines are subject to assignments as 
reserves per international reserve rules. If an odd number of OE Lines exist, the 
odd line will be identified as a domestic regular reserve line for days off 
consideration. 
7. The contractual provisions identified in paragraphs 2,3,4 and 6 above will take ef-fect on 
the first day of the month following the Effective Date. 
Exhibit B-2 
Other Cantract Revisions 
(Retiree Life Insurance) 
January 1,2005 
Captain Mark Bathurst, Chairman 
UAL-MEC Air Line Pilots Association 
9550 West Higgins Suite 1000 
Rosemont, Illinois 600 1 8 
Dear Mark: 
During the negotiations which led to the Letter of Agreement 05-01 (Bankruptcy Exit), 
the parties agreed that the following change will apply to pilots who, on January 1,2005, 
are active (including paid leave), receiving Pilot Disability Income benefits, fbrloughed, 
on medical leave of absence, on military leave or on other approved leave: 
No retiree life insurance will be payable upon the death of any pilot who retires 
after January 1,2005. 
If this letter accurately reflects our agreement, please sign and return three (3) copies for 
our files. 
Sincerely, 
17 
Vice President - Labor 
Accepted and agreed to this 
/ day of January 2005 
u&-MEC Air Line Pilots Association 
Exhibit B-3 
Success Sharing 
Section 3-M-1-e of the 2003 Pilot Agreement shall be revised to read in its entirety as follows: 
Pilots wiII receive the following cash incentive payments based on United's actual 
performame under the annual incentive program (with linear interpolation between the 
perfomance points): 
Threshold Performance: 0.5 % of Wages 
Target Performance 1.0% of Wages 
M a x h m  Perfomance 2.0% of Wages 
Exhibit C 
Vrofit Sharing 
Effective Date of Profit 
Sharing Plan: 
P r ~ f i t  Sharing Pool: 
Pre-Tax Earnings: 
Eligibility: 
Allocation : 
Considered Earnings: 
Payment Date: 
Distribution : 
Relationship to Other 
Programs: 
Documentation: 
Duration: 
As of Jmuary I ,  2005 (so that the first year covered by the profit 
sharing plan shall be calendar year 2005). 
Ln the event that the Company has more than $10 million in Pre- 
Tax Earnings in the relevant calendar year, 7.5% of Pre-Tax 
Earnings in 2005 and 2006 and 15% of Pre-Tax Earnings in each 
calendar year thereafter. 
UAL consolidated net income as determined in accordance with 
GAAP, but excluding (i) consolidated federal, state and local 
income tax expense (or credit); (ii) unusual, special, or non- 
recurring charges, (iii) charges with respect to the grant, exercise 
or vesting of equity, securities or options granted to UAL and 
United employees, and (iv) expense associated with the profit 
sharing contributions. 
All domestic employees of U N ,  C o q .  or United Airlines, Inc. 
(including all pilots) who have completed one year of service as of 
December 3 1' of the year for which Pre-Tax Earnings are being 
measured. 
For each eligible employee, a pro rata share of the Profit Sharing 
Pool for each calendar year based on the ratio of the employee's 
Considered Earnings for the year to the aggregate amount of 
Considered Earnings for all eligible employees that year. 
As currently defined in the Company's Success Sharing Plan (i-e., 
base pay, overtime, holiday pay, longevity pay, sick pay, vacation 
pay, shift differential, premiums, pre-tax contributions to a 401 (k) 
plan, pre-tax medical plan contributio~is, and flexible spending 
account contributions but not expense reimbursement, incentive or 
profit sharing payments, imputed income or other similar awards 
or allowances). 
By no later than April 30% of the following year. 
In cash, subject to 40 1 (k) deferrals. 
Incremental to the Success Sharing Plan; in lieu of the existing 
profit sharing plan described in Section 3-M-2 of the 2003 Pilot 
Agreement. 
Implementing documentation reasonably acceptable to the 
Association. 
Continuing unless and until terminated in a future pilot collective 
bargaining agreement. 
Efibit  D 
Convertible Notes 
Issuer: 
Guarantor: 
Issue: 
Initial Holder: 
United Airlines, Inc. 
r%f Senior Subordinated Convertible Notes Due 202 1 (the 
Votes'') to be issued no later than 180 days following the Exit 
Date (the "Issuance Date"). 
A trust or similar non-pemanent vehicle for the benefit of eligible 
United pilots; the Notes or the value of the Notes to be distributed 
to s ~ c h  piIots or pilot retirement accounts as soon as reasonably 
practicable given tax, accounting, securities and market 
considerations; all rights of the Notes to be exercised by individual 
pilots while the notes remain in the trust. Distribution mechanics, 
eligibility and allocation among such pilots to be reasonably 
determined by the Association. 
Principal Amount: $550,000,000 in denofinations of $1,000. 
Term: 15 years kern the Issuance Date. 
Amortization : None prior to maturity; full principal to be repaid at the maturity 
date except to the extent converted or prepaid. 
Interest Rate: Semi-annually in arrears, in cash, at an annual rate of u%'; 
provided, however, that (i) the first full year of interest from the 
Issuance Date may be paid in cash or in kind at the option of the 
Issuer, (ii} if such interest is paid in kind, it will be in Common 
Stock, but only to the extent there exists Common Stock that is 
exempt &om registration under 11 U.S.C. 5 1 145; and (iii) if such 
interest is paid in kind, it shall be delivered to the Holders under 
applicable market terms at issuance for public convertible debt 
securities of this type (e.g., any notice period and stock payment 
premium). 
Security: 
Ranking: 
None. 
Junior to the Reorganized UAL exit facility, customary secured 
indebtedness, indebtedness contemplated under a plan of 
reorganization, and other mutually agreed-upon indebtedness; pari 
passu to all current and fiture UAL or United Airlines senior 
lThe parties shall work together to set an interest rate for the Notes no later than thirty (30) days prior to 
the Issuance Date which shall ensure that the Notes will trade at par value or better on Issuance (the I'& 
Value Interest Rate"). Failing agreement on the Par Value Interest Rate, the parties shall solicit rate 
recommendation from two national trading f m s  and shall adopt the average of the two suggested rates. 
unsecured debt; senior to all current and frrture subordinated debt. 
Conversion Rights: The Holder may convert any nmber of the Notes into the Issuer's 
common stock (the "Comon Stock"), at any time, at the 
Conversion Price. 
Conversion Price: The product of (x) f 25% and Cy) the average closing price of the 
C o m o n  Stock for the sixty consecutive trading days following 
the Exit Date, 
Transferability: 
Common Stock: 
Call Rights: 
Put Rights: 
Mandatory 
Prepayments: 
Anti-Dilution 
Protections: 
To the greatest extent feasible under applicable law, the Notes and 
the Common Stock shall be issued under 1 1 U.S.C. 9 1145, and the 
Notes and the Common Stock into which they shall be convertible 
shall be ffeely transferable by the Holders without registration 
under the Securities Act of 1933. 
When delivered, the Common Stock into which Notes may 
convert shall be fully paid and non-assessable. Issuer shall use its 
best efforts to list the C o m o n  Stock on a national stock exchange 
or NASDAQ prior to the Issuance Date. 
No call for five years from the Issuance Date; thereafter, callable 
in cash or Common Stock if the C o m o n  Stock has traded at no 
less than 125% of the Conversion Price for the sixty (60) 
consecutive trading days prior to the call date. 
Soft put right on the fiRh and tenth anniversary of the Issuance 
Date for all principal and accrued interest as of such date; payable 
in cash or shares of Common Stock. 
Mandatory prepayment upon a "fimdamentai change" with a 
customary make whole premium, if any, for public convertible 
debt securities of this type; no prepayment obligations for mergers 
in which the Issuer is the surviving entity; no make whole 
premium in other mergers. 
The Conversion Price will be subject to customary anti-dilution 
adjustments,2 including upon (i) stock or extraordinary cash 
dividends, (ii). reclassifications, subdivisions or combinations of 
the Cornmon Stock, (iii) the issuance of rights or warrants to all 
holders of Common Stock convertible into or exercisable for 
Common Stock at less than the then-current market price, (iv) 
distribution of the capital stock of an Issuer subsidiary to holders 
of the Common Stock and (v) any other distributions of assets by 
the Issuer to holders of the Common Stock. 
Mergers and Business The Notes will enjoy customary adjustments and protections in the 
Combinations: event the Common Stock is converted into, reclassified into or 
2 Anti-dilution adjustments shall not be applicable to securities issued or assets distributed under the Pian 
of Reorganization. 
Other Terms and 
Conditions: 
exchanged for cash, o&er assets or securities. 
The Notes are intended to be public market securities and to trade 
at par value. The documentation of the Notes shall include such 
other terns and conditions as are customarily found in public 
market convertible securities of this type. 
Implementation: Implementing documentation reasonably acceptable to the 
Association and the Company. 
Distribution: The Association and the Company will coordinate any distribution 
of the Notes so that such distribution does not unreasonably 
interfere with capital markets activities of the UAL or the 
Company. The Association's investment bankers will be the 
exclusive distribution agent for the Notes. 
Exhibit E 
Amended Distribution Agreement 
1. Section 2 of Letter of Agreement 03-07 to the 2003 Pilot Agreement (the 
'"Distribution Agreernent") is hereby amended to read in its entirety as follows: 
In consideration for the pilot contract revisions under the Section 11 13 Restruebring 
Agreement reached between VAL, the Company, and ALPA effective May 1,2003 
(the "2003 Restruchzring Agreement"), which modifies the parties' 2000 collective 
bargaining ageement ("2000 Agreement") and resolves numerous union grievances 
concerning the abinistration of the 2000 Agreement, and in consideration of the pilot 
contract revisions under the revisions to the 2003 Pilot Agreement effective in 2005 
(the "Revised 2003 Pilot Agreement"), any plan of reorganhtion proposed or 
supported by UAL and the Company as proposed and/or mended from time to t h e  
(the "Plm"), shall provide that, on or as soon as reasonably practicable after the 
effective date of such Plan, the pilot group will receive a percentage distribution of the 
equity, securities and/or other consideration provided to general mecured creditors 
under the Plan (ttne "Distribution") calculated by the following formula: 
A/(A 4- B), where: 
A is the surn of (i) $2,742,574,58 1, representing the dollar value of 30 months of 
average cost reductions under the 2003 Restructuring Agreement as reasonably 
measured under Labor Model 1. lA FINAL, and (ii) $300,000,000, representing 
the dollar value of 20 months of cost reductions under the Revised 2003 Pilot 
Agreement (the "ALPA Amount"); and 
B is the total m o m t  of a11 other allowed prepetition general unsecured claims 
against the Debtors (UAL and its 27 debtor subsidiaries). 
2. Section 3 of the Distribution Agreement is hereby amended to read in its entirety 
as follows: 
In the event the other employees of the Company receive a Distribution in excess of 
$865,000,000 in connection with the 2005 labor cost reductions (the "Other Employee 
Distribution"), then the $300,000,000 amount described in paragraph 2 of this 
Distribution Agreement shall instead equal the product of (x) $300,000,000 and (y) a 
fraction, the numerator of which is the actual amount of the Other Employee Distribution 
and the denominator of which is $865,000,000. 
3. Except as revised in the preceding paragraphs, the Distribution Agreement shall 
remain unchanged and in full force and effect. 
Exhibit F 
Indemity Agreement 
1. Indemification. UAL and the Company (collectively, "United") hereby 
indemify and hold harmless the Association, its members, officers, committee members, agents, 
employees, counsel, financial advisors and representatives (each, an "Indemified Persony') Eom 
any and all losses, damages, fmes, penalties, taxes, expenses, claims, lawsuits, or administrative 
charges of any sort whatsoever (including reasonable attorney's fees and costs arising in 
connection with the investigation and defense of any such matter) relating to, concerning or 
connected with the negotiation or implementation of this Letter of Agreement (any such event, a 
"Claim"), except to the extent that a Claim against an Indemnified Person is finally determined 
by a court of competent jurisdiction to have resulted from the gross negligence, fraud or willful 
misconduct of such Indemnified Person. 
2. Inde&fication Procedure. 
a. An Indebf ied  Person must give prompt notice to the Company of the 
facts and circumstances that may constitute a Claim under this Indemnity Agreement; provided, 
however, that any delay by an Indemnified Person in giving such notice shall not relieve United 
of its obligations under this Indemnity Agreement except to the extent that such delay causes 
material darnage or prejudice to United. 
b. United shall be entitled to participate in judicial, administrative proceeding 
concerning an actual or potential Claim (an "Action7') and, upon ten (10) days notice to the 
applicable Indemnified Person, may assume the defense of such Claim with counsel reasonably 
satisfactory to the Indernnified Person. Following any assumption of the defense of an Action by 
United, United shall not be liable for any subsequent fees of legal counsel or other expenses 
incurred by the Indemnified Person in connection with the defense of such Action, subject to 
reimbursement for actual out-of-pocket expenses incurred by the Indernnified Person as the 
result of a request for cooperation or assistance by United; provided, however, that if, in the 
reasonable opinion of outside counsel to the Indemnified Person, there exists an actual, material 
conflict of interest between the United and the Indemnified Person, United shall be liable for the 
legal fees and expenses of separate counsel to the Indemnified Person; provided, M e r ,  that the 
Indemnified Person shall have the right to participate in the defense of an Action with its own 
counsel at its own expense. 
e. No compromise or settlement of any Action shall be binding on United for 
purposes of United's obligations under this Indemnity Agreement without United's express 
written consent, which consent shall not be unreasonably withheld. United shall not compromise 
or settle any Action or otherwise admit to any liability for any Claim on a basis that would 
reasonably be expected to adversely affect the fiiture activity or conduct of the Indemnified 
Person without the prior written consent of the Indemnified Person, which consent shall not be 
unreasonably withheld. 
d. In the event United assumes the defense of any Action under this 
Indemnity Agreement, United shall (i) keep the Association and the applicable Indemnified 
Person informed of material developments in the Action, (ii) promptly provide the Association 
and such Indemnified Person with copies of all pleadings, responsive pleadings, motions and 
other similar legal documents and papers received in connection with the Action, (iiij permit the 
Association and such Indemnified Person and their counsel, to the extent practicable, to confer 
on the defense of the Action, and (iv) pertnit the Association and such Indemnified Person and 
their counsel, to the extent practicable, an opportunity to review all legal papers to be submitted 
prior to their submission. The parties shall provide to each others such assistance as may be 
reasonably required to insure the proper and adequate defense of the Action, and each shall 
use its good faith efforts and cooperate with each other party to avoid the waiver of any privilege 
of another party. 
3. Plan of Reorganization; Survival. This indemnity agreement shall be assumed 
under the Plan of Reorganization and shall continue in full force and effect thereafter without 
regard to the terms of Section 22 of the Revised 2003 Pilot Agreement. 
Exhibit G 
Fees and Expenses 
1. The Company shall reimburse the Association for the reasonable, actual fees and 
out-of-pocket expenses incurred by the Association in connection with the review, design, 
negotiation, approval and ratification of this Letter of Agreement (its "Expenses") including: 
a. reasonable flight pay loss incurred by the Association in review and 
negotiation of this Letter of Agreement and Special MEC Meetings or LEC Meetings called for 
the purpose of reviewing, approving or ratifLing the Letter of Agreement arid 
b. the reasonable, actual fees and expenses of the Association's outside legal, 
pension, and other professional advisors (in each case based on normal hourly rates for actual 
time expended) 
up to a maximum, aggregate total of $2.5 million. Of the total reimbursement for Expenses, $1 
million shall be paid on the Effective Date, and the remaining $1.5 million will be paid on the 
Exit Date. 
2. On the Exit Date, the Company shall also pay, or reimburse the Association for 
paying, the expenses incurred by the Association's investment bankers in connection with the 
Letter of Agreement and a structuring fee for the Association's investment bankers. 
3. The Company shall seek judicial approval for its obligations under this Exhibit G 
at the same time that it seeks judicial approval of this Letter of Agreement. 
4. The parties acknowledge and agree that the Company's agreement to reimburse 
the Association for fees and expenses under this Letter of Agreement is a result of the special 
collective bargaining circumstances created by the parties' desire to negotiate modifications to 
the pilot collective bargaining agreement as part of the Company's bank~~vtcy reorganization. 

PDAP Top-Off and Taxable Remainder Distribution Method 
ALPA Convertible Notes 
Questions and Answers 
To: All United Pilots , 
From: UAL-MEC Retirement and Insurance Committee 
On June 23, 2006 the United MEC passed the following resolutions. Consistent with the 
two resolutions below, this question and answer document has been prepared to help you 
make an educated decision on the membership ratification ballot under your 
consideration. 
The R & I Committee has made every effort to ensure the accuracy of the answers. 
However, where describing the terms of the Pilot Directed Account Plan, if there is any 
discrepancy between the answers and the plan documents, the plan documents will 
control. Similarly, the R & I Committee has, when describing provisions of law or 
regulations, answered based on its understanding of the law or regulation inv?lved.'~or 
fiuther assurance, pilots are encouraged to seek legal a n d / ~ r  tax advice. 
Resolution No. 4 
PDAP Top-Offand Taxable Remainder Distribution Method and ~ i rnber shcp  
Ratification 
WI.,nueas, the Bankruptcy Exit Agreement, LOA 05-02, provides for issuance of $550 
million face amount Senior Subordinated Convertible Notes to a trust or other non- 
permanent entity designated by ALPA, with eligibility, allocation and distribution 
mechanics to be determined by ALPA; and 
Whereas, under the terms of the Bankruptcy Exit Agreement, the Convertible Notes are 
required to be issued not later than July 30, 2006; and 
Wereas, the UAL MEC has resolved all questions of eligibility and allocation 
methodology, so that the only element of the process remaining for determination is the 
distribution mechanics to be used in delivering to pilots their allocated shares of the 
Convertible Note proceeds; and 
Whereas, after receiving presentations from the UAL MEC Retirement and Insurance 
Committee, including a presentation regarding a proposed distribution mechanism known 
as the "PDAP Top-Off and Taxable Remainder Distribution Method", and after 
considering membershp input and direction and receiving information from the MEC's 
legal, actuarial and fmancial advisors concerning the advantages and disadvantages of 
various methods for distributing the proceeds of sale of the Convertible Notes; and 
F'hereas, the UAL MEC has determined that the interests of the United pilots as a whole 
would best be served by adoption of the "PPDAP Top-Off and Taxable Remainder 
Distribution Method'kf distributing proceeds &om the Convertible Notes; 
Whereas, LOA 05-02 authorizes the UU-MEC to adopt the PDAE) Top-Off and Taxable 
Remainder Procedure but, given the preference of at least some members for receipt of 
all proceeds as current cash, the UAL-MEC believes that it is appropriate, in this 
instance, to request the membership to d e t e ~ n e  whether to adopt the PDAP Top-Off 
and Taxable Remainder Procedure or to accept the proceeds of the Notes as current 
income subject to current taxation; 
TBEMFOm BE IT =SOLVED, that, if affirmed by a metnbership vote, the UAL 
MEC hereby adopts, and directs the Master Chaimlan to use a11 available resources to 
implement, the PDAEJ Top-Off and Taxable Remainder method of distribution as 
recommended by the Retirement & Insurance Comittee,  as follows: 
(a) As soon as practicable after issuance of the Convertible Notes, as determined by the 
investment banker designated by ALPA, the Convertible Notes will be sold, the cash 
proceeds, rret of fees and expenses of sale, shall be applied and distributed as provided 
below. 
(b) First, there shall be set aside as a reserve for purposes of correcting any mistakes, over 
or under payments in the distribution process, an amount equal to 6% ofthe net proceeds 
of sale. 
(c) Second, the net Note proceeds, less the reserve provided in (b) above, shall be 
allocated among eligible individual pilots in accordance with the Gap Allocation 
methodology previously developed by the R&I Committee and approved by the MEC 
(d) Third, out of the proceeds allocated in accordance with (c), an amount equal to the 
maximum amount permitted under IRC $4 1 5(c) to be contributed to the accounts of 
eligible pilots under the Pilot Directed Accou~it Plan (after taking into account actual and 
projected B and C Plan contributions and all contributions of stocldclaims sale proceeds 
prior to date) shall be deposited in the PDAP as an employer contribution for the 2006 
Plan Year, such contribution to be made as soon as practicable after closing of the sale 
and determination of eligible pilot shares. To the extent, if any, that any pilot UAUA 
shares remain undistributed as of the time any contribution of Convertible Notes proceeds 
is to be made, Convertible Notes proceeds shall have priority and shall be contributed to 
the PDAP before any additional contributions of stock. 
(e) Fourth, out of the remaining allocated proceeds, there shall be set aside an additional 
amount equal to the estimated maximum permissible employer contribution under IRC 
$41 5(c) for each eligible pilot for Plan Year 2007, based on the pilots' estimated earnings 
for the year, after taking into account estimated Company B and C Plan Contributions for 
2007 but without regard to any potential 2007 401(k) contributions by pilots. 
(f) Fifth, the balance of the net Note proceeds remaining, after setting aside the amounts 
specified in (b) and (e) above and after making the PDAP contribution for Plan Year 
2006 as provided in (d) above, less required income and FICA tax withholding, shall be 
dishibuted to the eligible pilots in the amounts to which each pilot is respectively 
entitled, in cash, as soon as reasonably practicable after closing of the sale of the Notes 
and computation of pilot shares. 
( g )  Sixth, the amounts set aside under (b) and (e) above shall be deposited and held in a 
grantor trust to be established for that purpose. The grantor trust shall be established 
under a trust agreement containing terrns and provisions, and with a bank or trust 
company trustee, and for a duration, all acceptable to ALPA. 
(h) Finally, as soon as adllllnistratively practicable after January 1,2007, the atnounts 
then held in the trust shall be used and applied: (i) to make the employer contribution to 
the PDAP contemplated in (e) above; (ii) to correct any mistakes or under payments 
which have been discovered and documented; and (iii) to the extent any amounts remain 
in the trust after (i) and (ii), to be distributed, less required income and FICA tax 
witkholding, in cash to eligible pilots. 
I 
BE IT FURTHER =SOLVED, the membership be promptly balloted, by ALPA 
electronic ballot procedure, whether to adopt the PDAP Top-Off and Taxable Remainder 
Procedure, with an a f f i a t i v e  vote by a majority of those voting constituting direction to 
the Association to implement the PDAP Top-Off and Taxable Remainder Procedure and 
a vote not in the affirmative constituting direction that the proceeds of the Notes be 
issued as promptly as practicable to the eligible pilots as current cash income (with a 6% 
reserve placed in a grantor trust to protect against errors and omissions); 
BE IT FURTHER RESOLVED, that the Master Chairman, with the assistance of the 
R&I and Negotiating Committees, legal staff and advisors, be authorized and directed to 
negotiate and enter into any necessary agreements or other documentation, including 
without limitation any modification of the Bankruptcy Exit Agreement and/or the terrns 
of the Convertible Notes, necessary or appropriate, in his judgment, to effectuate and 
implement this Resolution and the choice made by membership vote; 
Resolution No. 5 
BE IT FURTHER RESOLVED, that the UAL-MEC recommends adoption of the PDAP 
Top-Off and Taxable Remainder Procedure as providing the maximum value to the pilot 
group consistent with protection of the Notes proceeds. 
Question 1: I understand that eligible pilots will receive cash proceeds from the ALPA 
convertible note sometime in August 2006. Mihy am I receiving these proceeds? 
Answer 1: As part of the Bankruptcy Exit Agreement, we negotiated the right 
to receive $550M, face amount, in Senior Subordinated Convertible Notes to be 
issued by UAL not later than 180 days after exit from bankruptcy. The MEC has 
adopted an allocation methodoloa under which the Notes will be sold as soon as 
possible after issuance and the net proceeds of the sale will be applied as a partial 
offset to the losses suffered by pilots as a result of termination of our A-Plan. 
Question 2 :  How much do we expect to realize when we sell the Notes? 
Answer 2 :  Obviously, the amount of the proceeds won't be known until the 
Notes are actually sold. For purposes of the R&I Cornittee's prior 
comunications and analyses, and on the MEC's Note Allocation website, we 
have assumed that the sale will generate net proceeds, after payment of fees and 
expenses and allowing fbr the possibility that the Notes sell slightly below par, of 
$500M. The R & I Committee believes that the actual net proceeds may be 
somewhat greater than $500M. 
Question 3: How much will individual pilots' proceeds be? 
Answer 3: Under the MEC approved note allocation methodology, pilots will 
receive a portion of the Note proceeds based upon their individual losses on , 
termination of the A-Plan, determined by projecting career earnings, FAE, and 
years of participation to age 60, offsetting expected C-Plan and PBGC-paid 
benefits. Please refer to the Convertible Note Allocation website at 
https://~.ualpilots.or~/mynoteallocation for detailed infomation. In addition, 
refer to the Gap Specifications document enclosed in this mailing, 
Question 4: Who will be eligible to participate in this distribution? 
Answer 4: In general, pilots on the Company-compiled pilot system seniority 
list as of January 1, 2005, are entitled to share in the allocation of the Convertible 
Note proceeds. This general rule is subject to modification with respect to pilots 
in special circumstances, such as voluntary or involuntary termination, recall from 
furlough, death and other factors. Again, please refer to the Gap Specifications 
document enclosed in this mailing for more detailed information regarding 
eligibility. It can also be found on the website at 
https:/lwww.ualpilots.or~m~noteallocation . 
Question 5 :  What will my individual allocation be? 
Answer 5 :  Since the Note allocation methodology closely tracks the rules and 
assumptions associated with our terminated A-Plan, each pilot will have a unique 
allocation amount. Refer to htt~s://www.ualpilots.or~/m\inoteallocation for your 
individual allocation calculation. 
Question 6: What will I receive? Will I get cash, will I get Notes, or will I have a 
choice llke I did with the stock? 
Answer 6: All the Notes will be sold and the net cash proceeds of the sale will 
be d i s ~ b u t e d  to pilots. As explained below, depending on the outcome of the 
ratification vote, the distrib~ltion will either take the form of a combination of 
PDAP contributions and direct, taxable cash payments, or totally in the forrn of 
direct, taxable cash payments. 
Question 7: What fees wit1 be paid with respect to the sale of the Notes? 
Answer 7: In the 2005 Bankruptcy Exit Agreement, approved by the MEC and 
ratified by the pilots, ALPA and the Company agreed that our investment banker, 
Athena Advisory Group, would act as the exclusive sales agent for the Notes. It 
bas always been the MEC's intent, based on the advice of its financial and legal 
consultants, to convert the Notes into cash as quicMy as possible in order to 
minimize the credit risk associated with holding new UAL paper. To that end, 
Athena has been creating a market for the Notes, building a "book" of potential 
buyers, negotiating with United and the markets to determine an interest rate to be 
affixed to the Notes which will enable the Notes to sell as close to par as possible, 
and negotiating with United over the form of the delivery vehicle. As was done - 
with the Claims Sale, the fee associated with all this work will come ia the form 
of a commission from the gross proceeds of the sale. &PA and Athena have 
negotiated a fee of 1.25%, which we believe to be below market for such work. 
Additionally, there may be some modest additional fees, but they are not expected 
to be significant. a ,  
Question 8: When can I expect to receive the note proceeds? 
. 
Answer 8: It depends on the outcome of the vote. 
If the membership votes 
\ IN FAVOR 1 
of the "PDAP Top Off and Taxable Remainder plan", and assuming the sale of 
the Notes generates net proceeds of $SOOM, you can expect: 
1. August 2006 
a. $ 35M will be contributed to the PDAP. 
b. $280M will be paid as current wages and taxed at your 
appropriate federal and state tax rate, plus FICA. 
c. $30M will be held back as a reserve pool inside the Grantor 
Trust (see Question 1 1). 
d. $1 55M will be held by the Grantor Trust for February 2007 
contributions to the PDAP. 
2. February 2007 
a. Grantor Trust closed 
i. $155M contributed to the PDAP 
b. $30M reserve pool, minus any amounts used for corrections, 
distributed directly to pilots and taxed at your appropriate 
federal and state tax rate, plus FICA. 
c. Interest earned from inception to ternination of the Grantor 
Trust, net of applicable taxes, distributed directly to pilots and 
taxed at your appropriate federal and state tax rate, plus FICA. 
If the membership votes 
I AGAINST I 
the PDAP Top Off and Taxable Remainder plan, you dan expect (again assuming 
$500M in net proceeds): 
I .  August 2006 , 
a. $ 470M will be paid out as current wages-and taxed.at your 
appropriate federal and state tax rate, plus FICA. 
b. $ 30M will be held back as a reserve pool inside the Grantor 
Trust (see Question 11) 
2. As Soon as Administratively Feasible after August 2006 
a. $30M reserve pool distributed and taxed at your appropriate 
federal and state tax rate, plus FICA. 
b. Minus any amounts used for corrections 
c. Plus Interest, taxed at your appropriate federal and state tax 
rate, plus FICA. 
Question 9: Why has the MEC pursued an agreement with the Company to allow the 
distribution of the notes directly into our PDAP system? 
Answer 9: To defer tax on note proceeds as indicated in the following 
contractual language: 
The 2005 Bankruptcy Exit LOA 05-01 included a provision stating: 
UAL convertible notes described in Exhibit D shall be subject to mu&ally-acceptable 
modifications to optimize implementation for all parties from an accounting, securities 
law and tax law perspective. 
In addition, Exhibit "D" regarding Convertible Notes includes the following 
paragraph: 
Initial Holder: A trust or similar non-permanent vehicle for the benefit of eligible 
United pilots; the Notes or the value of the Notes to be distributed 
to such pilots or pilot retirement accounts as soon as reasonably 
practicable given tax, accounting, securities and market 
considerations; all rights of the Notes to be exercised by individual 
pilots while the notes remain in the h-blst. Distribution mechanics, 
eligibility and allocation among such pilots td be reasonably 
determined by the Association. 
By forgoing tax deferral, all pilots would be subjected to immediate witbkolding 
and payroll taxes on the proceeds. I ,  
In essence, the "PDAP Top-Off and Taxable Remainder Distribution Method" 
would convert a significant part of the note distribution from current income (subject to 
current income and FICA taxes) to a retirement benefit (subject to deferred income taxes 
but not subject to FICA). On a "big-picture" basis: 
For all eligible pilots, the R & I Committee has determined that approximately $67M in 
taxes can be deferred utilizing the PDAP Top Off and Taxable Remaindq plan. 
As noted above, the IRS will take $175M of the $SOOM note proceeds without deferral; 
$108M of the $SOOM with deferral. (Assumes a 35% tax rate) 
Question 10: Why conduct membership ratification on this proposal? 
Answer 10: Although the Bankruptcy Exit Agreement was ratified with 
language authorizing the MEC to determine the mechanics of distribution, the 
MEC has determined that the pilots should make the final determination on the 
.method of distribution of their convertible note proceeds. 
Because of the vehicle that must be established to accomplish tax deferral for 
2007 (Grantor Trust) and the Internal Revenue Code (IRC) requirement that ths  
choice must be an "all or nothing" collective participation decision, the MEC 
believed it was appropriate and necessary for each eligible pilot to participate in 
the decision based on hisher individual financial circumstances. 
Ouestion 11: What is a Grantor Trust and why do we need to establish one to hold the 
convertible note proceeds? 
Answer 11: A Grantor Trust is simply a "plumbing vehicle." Its sole purpose 
is to legally segregate that portion of the Convertible Note that will be used to 
fund the 2007 PDAP contribution and reserve pool. The Trust will preclude UAL 
fiom using the assets for any corporate purpose but, in order to avoid immedate 
taxation under IRC $83 and the doctrine of constructive receipt, the Trust must 
provide that assets are available to general creditors in the event of UAi's hture 
insolvency. However, the Trust will only be in existence during the interim 
time-6 months or less--required to distribute the 2007 PDAP contribution and 
reserve pool hnds. 
Regardless of the outcome of the vote on the distribution method, the Grantor Trust must 
be established for: 
1. Imedia te  tax defenal to shield the note proceeds from taxation beginning when 
the notes are sold into the miirket, the proceeds are received and then distributed 
to the pilots as taxable income andor a portion withheld for the 2007 PDAP 
contributions, and 
2. Short term tax defenal to shield the note proceeds from taxation until contributed 
to the 2007 PDAP accounts (if pilots vote FOR the PDAP Top Off and Taxable 
Remainder plan), and 
3. Short term tax deferral to shield the reserve pool hnds from imedia te  taxajion. 
While the likelihood of insolvency of the Company, necessitating the need for another 
bankruptcy filing between now and February 2007, is extremely low.. .it is not absolutely 
zero. At present, the company has strong cash flows, excessive liquidity and 
approximately $3.6B in unrestricted cash in the treasury. In addition, the markets have 
spoken as to their confidence in the Company's solvency: 
Capital markets have given this company: 
* Equity-- - $ 3.75 B 
Debt-- - $ 550 M (Convertible Note) 
- $ 2  B in exit financing 
0 Cash Balance -$3.6B 
0 New Bankruptcy law is now in effect.. .not very appetizing to 
management. 
However, there are no guarantees that an unforeseen event may occur which 
could place not only the company but the entire industry at risk. You rnust weigh 
the positive aspect of tax defenal against the risk, however slight, of another UAL 
bankruptcy filing during the tern of August 2006 to February 2007. 
Question 12: Are the entire convertible note proceeds going into the Grantor Trust? 
Answer 12: The precise mechanics for handling the 2006 PDAP contribution 
(if a majority of pilots vote FOR the PDAP Top Off and Taxable Remainder plan) 
and direct, taxable cash distributions to pilots in August 2006 have not been 
concluded and it is possible that those amounts would be passed through the 
Grantor Trust. But the only amounts which are expected to remain in the Grantor 
Trust for more than a few days at most would be the amount necessary to fund the 
2007 PDAP Contribution (approximately $155M) and the reserve pool of $30M. 
Question 13: What is the purpose of the "reserve pool?" 
Answer 13: Although we are doing our very best to ensure that the Note 
Allocation and Distribution Program will produce conect results for every eligible 
pilot, prudent legal and financial planning dictates that a small set-aside be 
created to conect possible discrepancies and omissions. 
Worlang with our financial advisors we have determined that a reserve of 6% of 
the total note proceeds is appropriate. These reserve dollars will be held in the 
Grantor Trust facility along with the pilots' 2007 estimated, allowable PDAP note 
proceeds that are to be contributed in February 2007. The distribution of reserve 
pool f h d s  will occur after all corrections/discrepancies have been adjudicated but 
no later than the Februa~y 2007 PDAP funding date. 
* 
Oueslion 14: If the pilots vote IN FAVOR of having the note proceeds placed intq a 
qualieed plan in lieu of receiving it in a direct, taxable distribution, what plan(s) are we 
talking about? 
Answer 14: Presently, the pilot group has a qualified plan--the PDAP-or  
Pilot Directed Account Plan. Money comes into the PDAP from,a number of 
sources: the Company's "B" and "C" plan contributions, the pilot's elective pre- 
tax 401(k) contributions, post-tax elective pilot contributions and rollover 
contributions. Once in the PDAP, the money is allocated to an account in the 
pilot's name appropriate to the source of the contribution. The pilot is then able 
to direct how the money credited to his various accounts is invested: in one or 
more of the "core funds" or the Schwab Individual Brokerage Account ("IBA"). 
Question 15: If the pilots vote AGAINST placing their note proceeds into the PDAP, 
how will I receive the assets? 
Answer 15: The Company simply plans to deliver to each pilot, in August 2006, 
the cash proceeds to which he/she is entitled under the MEC allocation formula, 
minus the cash used to satisfy tax withholding requirements, and a reserve pool 
holdback. 
Question 16: What are the benefits of distributing the note proceeds into the PDAP as 
opposed to distributing cash proceeds directly to pilots? 
Answer 16: There are two financial benefits. First, to the extent the cash can go 
into the PDAP as an employer contribution, it will not be subject to FICA tax or 
withholding. Second: pilots will not pay income taxes on either the initial 
distribution or the investment returns on the distribution until the money is 
withdrawn at retirement or other termination of employment. This tax deferral 
benefit is substantial for any pilot who has 41 5(c) headroom remaining in the 
PDAP. 
Question 17: If the pilots vote IN FAVOR of the proposal to contribute the pilot note 
proceeds into the PDAP, will I be able to put the entire amount allocated to me into the 
Plan? 
Answer 17: That depends on a number of factors. Section 415(c) of the 
Internal Revenue Code limits the amount of "annual additions" to defined 
contribution plans like our PDAP to a maximum of $44,000 in 2006 and an 
estimated $45,000 in 2007. This includes any employer contributions on your 
behalf, as well as any voluntary pre-tax (40 1 (k)) contributions and post-tax 
contributions you elect to make yourself. In addition, pilots who are 50 or older 
may make "catch-up" contributions ($5,000 in 2006, estimated $6000 in 2007) 
which do not count against the limit. Depending on the amount of proceeds to 
which the pilot is entitled, some pilots, especially more highly compensated 
pilots, will reach the 4 15(c) limits before all or most of the cash proceeds has been 
absorbed by the Plan. To the extent their allocation exceeds the amount whi,ch 
can be contributed to the plan, those pilots will receive the excess cash directly 
from the Company as a payroll event. 
Question 18: Why can't the Company give every pilot the option of m a h g  their own 
decision? Why do we need one rule for everyone? . 
Answer 18: This would have the effect of converting the distribution from an 
employer contribution to an elective deferral for Plan purposes. This would have 
two unfortunate consequences which would substantially undercut any benefit to 
be gained from putting the note proceeds into the Plan. 
One consequence is as an "elective deferral", the distribution would be subject to 
the lower Internal Revenue Code limits on 401(k) contributions ($15,000 in 2006, 
estimated $16,000 in 2007), making it likely that most pilots would be unable to 
shelter much, if any, of their distribution. A second consequence is the 
distribution - whether deferred or not - would be subject to FICA tax. Apart from 
the cost to the employee, this is a disincentive for the Company because, as long 
as the distribution is an employer contribution and not an elective deferral, the 
Company would not have to pay the employer FICA tax. Maximizing the tax 
benefits of contributing the note proceeds to the Plan and providing the Company 
an incentive to agree drives an all or nothing decision. 
Question 19: Aren't the 40 1 (k) and the PDAP the same thing? 
Answer 19: No, the PDAP receives contributions from several sources. The 
401(k) contribution is pretax money you personally contribute into your PDAP. 
This is in addition to the Company (the B and C Plans, equity), employee post- 
tax, and rollover contributions. Your 401(k) contribution is subject to its own set 
of contribution limits, separate from but included within the overall 415(c) limits 
for the entire PDAP. These limits are described in Q&As 18 and 19 above, 
As a reminder, an additional resource is the Convertible Note Allocation website at: 
https://w.ualpilots.or~~,/mynoteal1ocatio. Please forward any questions you may have 
regarding this issue to uahecri@,al~a.org. 
UAL-MEC RETIREMENT AND INSURANCE COMMITTEE ALERT BULLETIN 
To: All United Pilots 
From: UAL-MEC Retirement and Insurance Committee 
Captains Jeffery Barath and Ma* Torres 
Re: CONVERTIBLE NOTE ALLOCATION WEBSITE 
The UAL-MEC Convertible Note website is now live, today, June 30,2006. This site has 
been created solely for the purpose of providing you with the information, data and 
methodology that was used to calculate your individual Convertible Note allocation. Please 
note that since the Convertible Note has not been yet been sold, your individual note 
allocation as displayed on this website is an estimate. 
You can access this site, beginning at 4pm EST on June 30,2006 at: 
Only pilots eligible to receive an allocation from the Convertible Note will be able to access 
this site. 
To access the site use the following instructions: 
1. Go to https:/lwww.ualpilots.orq/mynoteallocation 
(Don't forget the "s" in https - it signifies that this is a secure site through which your personal 
data is encrypted. Because of this security measure and other features of the site, you must 
access the site using lntemet Explorer v5.0 or higher (or a comparable browser)). 
2. To enter the site, you must register during your first visit. Click-on "Registei' 
(located below the "Sign In" Box) and follow the instructions on the screen. To complete the 
registration process, you will need: 
Email address: If you do not have one, you can sign up for a free account from 
Yahoo or Hotmail. Alternatively, you can enter a fake ernail address, but you will not 
be able to use the password reminder feature. 
Registration ID: UAL File Number 
Registration Password: For security purposes, a password has heen assigned to 
you. Your password is 'YYYYY", where "YYYYY' is equal to the last five digits of 
your Social Security Number. As part of the registration process, you will be 
required to change this password to one of your own choosing. The new password 
must be at least seven (7) characters in length. 
On subsequent visits, you can sign in directly using your email address and new password. 
Each time you access the site you wilt have to read and accept the disclaimer page before 
being able to review your data. 
The Convertible Note Allocation website will display all relevant data used to calculate your 
allocation. An interactive section is also included; this section of the site will allow you to vary 
some key data, such as age, years of participation and seniority, in order to provide you with 
answers to "what iP' scenarios. To access this interactive section, click on "Participant 
Modeiing" within the site. In addition, the Gap Specifications Document is accessible from 
the website. It is an excellent reference companion for you to use as you proceed through 
the site. The Committee encourages you to take the time to see how the allocation model 
works via this website; you'll also be able to view your estimated individual allocation amount. 
Many of your questions can be answered by viewing this website. Incorporated within the 
site are many definitions and other types of information. Just place your cursor over the 
words that are underlined (dotted lines); its associated definition will appear. 
As always, if you have questions on this or any other R&l Committee topics, you may email 
us at ualmecri@,alpa.org. 
Fraternally, 
UAL-MEC Retirement and Insurance Committee 
f 
Lynn Hughttt 
Vicc President, Conrpensafion & Bcnejfs 
m U N I T E D  
09 February 2006 
I 
KEVIN D . SMITH 
8100 BANNOCK DRIVE 
LARKSPUR CO 801 1 8 
Dear KEVIN: 
AL-D 
I am pleased to let you know that shares of new United stock - as outlined in the company's Plan 
of ~eor~aniza t ion '  - were distributed to you as of February 8th. These shares directly reflect the 
economic contributions that employees in every part of United made during the restructuring. 
The shares trade on the NASDAQ stock market under the ticker symbol UAUA. 
To the extent possible under Internal Revenue Service (IRS) regulations, these shares were 
deposited directly into your Pilot Directed Account Plan. For employees who did not previously 
have an account, one was established for you. Depositing the shares into your PDAP account 
provides you with both tax and retirement planning benefits. 
The formula used to determine the size of your individual allocation was determined by your 
union's leadership. For eligible pilots, approximately 5% of the ALPA shares are allocated to 
pilots on furlough status with the remainder allocated to active pilots on a seniority-based 
formula. 
Your total share distribution is as follows: 
Total Shares: 1,616 
Shares Contributed 
to your PDAP Account: 1,2 10 +?to 
For general questions about your stock allocation, please contact the United Share Distribution 
hotline at 866-686-8682. Information is also available on the "Employee Equity" section of 
SkyNet. 
For questions about the method used to determine your individual allocation of shares, please 
contact your union. If you have questions regarding the calculation of Considered Earnings used 
in the calculation of your shares, please contact United's Payroll Care Center at 866-825-7297. 
World Hadquarten 1200 East Algonquin Road Elk Grove Township, Illinois 60007 Mailing Address: Box 66100, 
1 
New Shares Now Under Your Control 
These shares of new stock are now under your control. They can either be held in your PDAP 
account or they can be sold and the funds used for different investments - such as mutual funds - 
within the PDAP account, without taxes or penalties. If you are interested in finding out if you 
qualify for a hardship withdrawal from your PDAP account, please check with the PDAP plan 
providers by phone at 866-OUR-PDAP or online at http://resources.hewitt.comlpdap. V you do 
qualify and choose to initiate a hardship withdrawal of the proceeds from your PDAP account 
prior to age 591/2, these proceeds will be subject to certain taxes and penalties, in accordance with 
LRS rules and regulations. In this type of withdrawal, however, the proceeds wit1 not be subject 
to Social Security taxes. 
A Portion of Your Shares Is Being Distributed Directly to You 
A portion of your shares is also being distributed directly to you, as your total allocation 
exceeded the maximum annual deferred compensation limit allowable under law. This "direct 
distribution" of shares - which is considered wages and so is subject to taxes - has been 
deposited in an account set up with Computershare, an outside vendor for United. 
The gross number of shares you will receive via direct distribution is as follows: 
Gross Direct Shares: 406 
? 
With this segment of your distribution, United is required to hold back a sufficient number of 
shares to cover any federal, state and local withholding taxes. 
Computershare is sending you a letter confirming the net number of shares deposited in your 
account in this initial distribution and providing information you will need to access your 
account, check on the details of your share distribution and complete any trades. For questions 
i about your direct distribution, please contact Computershare at www.computershare.com or 800- 
9 19-793 1 or 3 12-588-4267. 
You May Be Eligible for Additional Shares As Bankruptcy Claims Are Resolved 
This distribution of stock represents most of the shares that are being distributed to employees. 
6 Some shares, however, are being reserved to cover outstanding claims in United's banksuptcy 
case. If additional shares become available, you may receive additional United equity. The 
7 company will keep you posted as more information becomes available. 
i 
d 
For More Information 
a Once again, for general questions about your stock allocation, please contact the United Share 
Distribution hotline at 866-686-8682. Information is also available on the "Employee Equity" 
section of SkyNet. Union-represented employees should direct questions about the method used 
to determine the size of an equity allocation to their union. 
- 
i World Headquarters 1200 East Algonquin Road Elk Grove Township, Illinois 60007 Mailing Address: Box 66100, Chicago. Illinois 60666 
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IN THE DISTRICT COURT OF THE FOURTH JUDICIAL 
DISTRICT FOR THE STATE OF IDAHO, 
IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 
Plaintiff, 
v. 
KEVIN D. SMITH, 
Defendant. 
) 
) 
) 
) 
) Case No. CV DR 0500611 
1 
) 
) 
) 
DEPOSITION OF KEVIN D. SMITH 
FEBRUARY 6, 2007 
Boise, Idaho 
I Reported By: I 
Jeff LaMar, CSR #640 COPY 
Kevin D. Smith February 6, 2007 Borley v. Smith 
to change that. 
Okay? 
A. Yes. 
Q. Okay. How old are you, Mr. Smith? 
A. 46. 
Q. Okay. And where do you reside right 
now? 
A. Larksbug, Colorado. 
Q, And are you employed? 
A. Yes. 
Q. And who's your current employer? 
A. United Airlines. 
Q. How long have you been employed there? 
A. 16 years and change. 
Q. When did you start? 
A. October of '90. 
Q. And what position do you hold at United 
Airlines? 
A. Captain. 
Q. Now, throughout this process, you're 
going to have to educate me on some documents that 
we're going through. And I know you know this stuff 
quite well. So I apologize ahead of time if I'm 
asking you what you think are very simple questions. 
But with that in mind, when you say 
Page 
1 "captain," you're obviously a pilot; correct? 
2 A. Yes. 
3 Q. Now, when you hired on 16 years ago, 
I 4 were you hired on as a captain? 
5 A. No. 
6 Q. What were you hired on as 16 years ago? 
7 A. Flight engineer. 
8 Q. What's the difference between a flight 
9 engineer and a captain? 
1 0  A. Flight engineer does not fly. 
11 Q. Is that the only difference? 
1 2  A. No. 
1 3  Q. Okay. What other differences are there? 
1 4  A. Flight engineer monitors an instrument 
1 5  panel, normally hydraulics, oil system, et cetera. 
1 6  Q. And from flight engineer, I assume there 
1 7  was some middle step before you made captain; 
18 correct? 
1 9  A. Yes. 
2 0 Q. Okay. After you were a flight engineer, 
2 1 what was your next position? 
2 2 A. First officer. 
2 3 Q. Tell me what a first officer does in 
2 4 relationship to what a captain does? 
2 5 A. He's a copilot. Does all the flying 
Page 
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duties, every other leg, tly.pically. 
Q. And every other leg, explain that for 
me. 
A. You'll fly three or four legs a day, 
depending on your flight schedule. You alternate 
legs. 
Q. And then you advanced from copilot to 
captain? 
A. Correct. 
Q. Okay. I assume the pay scale increases 
from flight engineer to captain? 
A. Yes. 
Q. Okay. Are you married, sir? 
A. Yes. 
Q. Okay. And what's the name of your 
spouse? 
A. Is that relevant? 
Q. I'm asking the questions. What's the 
name of your spouse? 
MR. PICA: Go ahead. 
THE WIl3ESS: Angela. 
Q. (BY MR. BOHN) Angela. Okay. And 
before marrying Angela, were you married? 
A. Yes. 
Q. Okay. And who were you manied to 
Page 
before you were married to Angela? 
A. Debra Borley. 
Q. Okay. And when did you and Debra get 
manied? Do you recall? 
A. Officially or unofficially? 
Q. Let's say it this way: Were you and 
Debra Borley married via common law? 
A. Yes. 
Q. And when did that occur? 
A. August of -- backdated it to '88,s 
believe. 
Q. Okay. And then you were also 
ceremonially married after that, were you not? 
A. That's correct. 
Q. And when were you ceremonially manied? 
A. June 4th of '92, I believe. 
MR. BOHN: Mark that as 2, please. 
(Deposition Exhibit 2 was marked.) 
Q. (BY MR. BOHN) Mr. Borley, you've just 
been handed what's been marked as Plaintiffs 
Deposition Exhibit No. 2 -- 
A. That's not my name. 
Q. Pardon? 
A. That's not my name. 
Q. I apologize. Mr. Smith, you've been 
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1 0  (Pages 4 0  to 4 3 )  
1 figures, the $2 billion figure -- 2.7 billion and 
2 the 300 million - I said 300,000. It's 300 million 
3 figure -- represent the cost savings to United 
4 Airlines from number one, the 2003 agreement, which 
5 cuts you guys' pay by 30 percent, and also the 
6 300 million represents the savings pursuant to the 
7 revision, the Restructuring Agreement - excuse me, 
8 pursuant to this revision? 
9 A. No. 
1 0  Q. What do those represent? 
11 A. The 300 million is what it saved the 
12  company for pay cuts, work rules, vacation days, 
1 3  duty rigs. That's the pilot portion of it. The 
14 2.7 billion is what the whole company saved through 
1 5  turning back leases. 
1 6  Q. Okay. Pursuant to the 2003 
17  Restructuring Agreement, though? 
18 A. Yes. 
1 9  Q. Okay. You can go ahead and hand that 
2 0 back to the court reporter, sir. 
2 1  Mark this as Exhibit 4, please. 
2 2 (Deposition Exhibit 4 was marked.) 
2 3 Q. (BY MR. BOHN) Mr. Smith, you've just 
2 4 been handed what's been marked as Deposition 
2 5 Exhibit No. 4. 
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1 You recognize that document, do you not, 
2 sir? 
3 A. Yes. 
4 Q. In fact, it's your answers to 
5 plaintiffs first set of interrogatories and 
6 responses to request for production of documents and 
7 request for admissions; correct? Look on the front 
8 page, sir. 
9 A. Yes. 
1 0  Q. Are you with me? 
11 A. Yes. 
1 2  Q. Okay. Now, if you would, please, sir, 
1 3  turn to the first letter dated February 9th of 2006. 
1 4  It immediately follows the Verification. And it's 
1 5  addressed to you. 
1 6  Are you there with me? 
1 7  A. Yes. 
1 8  Q. Okay. Did you receive this letter? 
1 9  A. Yes. 
2 0 Q. Okay. And did you receive anything else 
2 1 along with this letter? 
2 2 A. What do you mean by that? 
2 3 Q. Did you get anything else, or was it 
2 4 just this letter in an envelope and that was it? 
2 5 A. I believe it was just this letter. 
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1 Q. Okay. And if you follow along with me, 
2 it says, "Dear Kevin: I am pleased to let you know 
3 that shares of the new United stock - as outlined 
4 in the company's Plan of Reorganization - were 
5 distributed to you as of February 8th. These shares 
6 directly reflect the economic contributions that 
7 employees in every part of United made during the 
8 restructuring." 
9 What are they talking about there, 
1 0  "These shares directly" -- I mean, what shares are 
11 they talking about? 
1 2  A. The shares that are described here 
1 3  below. 
1 4  Q. Okay. And did you receive cash or did 
1 5 you receive shares? 
1 6  A. Shares. 
1 7  Q. Okay. And if you go below, the total 
1 8 shares, 1,616; is that right? 
1 9  A. That's correct. 
2 0 Q. Okay. And how was it that they decided 
2 1 to give you 1,151 6 shares, if you know? 
2 2 A. That was based upon a formula that ALPA 
2 3 used to determine how many shares each pilot should 
2 4 get. 
2 5 Q. Okay. And that took into consideration, 
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1 did it not, your length of service? 
2 A. Yes. 
3 Q. And your seniority, which is six in one, 
4 half dozen in the other, I assume? 
5 A. Yes. 
6 Q. Okay. And your pay rate? 
7 A. Yes. 
8 Q. And you received those shares in 
9 February 2006 in accordance with your prior 
1 0  testimony, which is they were out of bankruptcy in 
11 February of 2006 -- "they" being United Airlines -- 
12  correct? 
1 3  A. Yes. 
2 4 Q. It looks like, if you look down the 
1 5  letter here, that shares contributed to your PDAP 
1 6 account were 12 107 
17 A. Yes. 
1 8  Q. How did you get the difference there, 
1 9  difference of 360, I think? 
2 0 A. Taxes. 
2 1 Q. Taxes? 
2 2 A. (No audible response.) 
2 3 Q. Okay. Do you know what the value of 
2 4 those shares were? 
2 5 A. I believe they came out at $27 or 
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Q. Do you still have those shares? 
A. Not all of them. Q. Do you still have that Computershare 
Q. Okay. So this PDAP account is like a 
5 401K, obviously, and it obviously can hold stocks in 
Q. Okay. So the difference behveen 121 0 Q. How many are left? Do you know? 
9 and 6 X 6 are taxes? 
10  Q. But the 406 went in at the same time 
11 Q. Okay. Turn with me to page 2. I have 
1 2  it on the backside because I have like an original. 
13 Yours is page 2, though. And it notes at the top 13 Q. So we're still around $27 per share at 
1 4  that "These shares of new stock are now under pour 
15 control. They can either be held in your PDAP 
1 6  account or they can be sold and the funds used for 
1 7  diRerent investsnents -- such as mutual funds -- 
1 9  This disWibution of stock represents most of the 
2 0 shares that are being distributed to employees. 
Q. Do you know how many of those 12 10 that 2 1 Some shares, however, are being reserved to cover 
2 2 you have now? 2 2 outstanding claims in United's bankruptcy case. If 
A. Of that 12 10, those are still in the 2 3 additional shares become available, you may receive 
2 4 PDAP account. 2 4 additional United equity. The company will keep you 
Q. Okay. So those still exist? 2 5 posted as more information becomes available." 
,2. (No audible response.) 
Q. And then it goes on to the next 
3 paragraph entitled "A Portion of Your Shares Is 
4 Being Distributed Directly to You." It says, "A 
5 portion of your shares is also being distributed Q. Okay. How many? 
6 directly to you, as your total allocation exceeded A. I doii't know. 
7 the maximum annual deferred compensation limit Q. Okay. When? 
8 allowable under law. This 'direct distribution' of A. I don't know that either. 
Q. Okay. How would you find out? 
1 0  A. Go back and look at my records. 
Q. Okay. And that's something you'd be 
1 2  willing to do for us? 
And it look looks like you got 406 13  A. I suppose. 
MR. BOEEN: Off the record. 
(Discussion off the record.) 
16 Q. And was the reason that you exceeded the MR. BOHN: Back on the record. 
1 8  which took into consideration your years of service? 1 8  records, they'll also being able to tell you the 
1 9  amount of shares you received in these additional 
2 0 Q. No. What is that based upon? 2 0 distributions; correct? 
A. It's a dollar limit. 
2 2 Q. Okay. But of course, you'd agree with Q. So that's also information you could 
2 3 me, I think, that the dollar limit, in part, that 
2 4 you'd be receiving would go up for more years of 
2 5 service and would go down with fewer years of Q. Okay. If you'd turn to the next page, 
11 (Pages 44 to 47) 
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14 (Pages 56 to 59) 
2 in addition to the stock we discussed earlier, the Q. Okay. Now, as with the stock that we 
3 previously discussed, the 12 10 and then the 
4 additional 406 that you received, you indicated that 
Q. Okay. So this is in addition to? 5 you got additional distributions in shares of stock? 
Q. You don't know how many, you don't ktow 
8 what the value is. You're going to look at that for 
10 Q. I know zero. I undcrstand your 1 0  A. Right. 
I 1 testimony as far as zero goes. Q. Have you gotten any additional 
A. And then 25,000 go in this year, 2007 12 convertible note distributions? 
13 PDAP. It was held over to 2007. 
Q. So you got 30,000? Q. Other than the convertible note 
1 5  distributions and the stock that we discussed and 
Q. And where did those fbnds go? 1 6  the G Plan, is there any other benefits that you've 
A. Into -- I didn't get any cash. I 17 received that didn't exist prior to United Airlines 
Associated Reporting Inc. 
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18 thought it went into my PDAP. But this says 
1 9  diEerent, doesn't it? 
2 0 Oh, that must be in the Computersharc. 
2 1 It's in there. 
2 2 Q. Okay. So in addition to those 406 
2 3  shares -- 
2 4 A. Yeah. 
2 5 Q. That we talked about earlier, stock that 
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1 went into that Computershare account -- 
2 A. Yes. 
3 Q. -- then also this -- 
4 A. I'm sorry. I take that back. It didn't 
5 go to the Computershare. It went to the Schwab IRA 
6 account. 
7 Q. So the 30,707.36 went into the Schwab 
8 nt4 account? 
9 A. Yes. 
1 0  Q. W e n  do you expect to get the 2007 
11 distribution in the amount of 25,229.84? 
12 A. I don't know. 
1 3  Q. Now, we're going to call -- in reference 
1 4  to what we're talking about right now, we're going 
15 to call this the convertible notes. 
1 6  Okay? 
17 A. Yes. 
18 Q. You got 55,937.20 in convertible notes. 
1 9  Okay? 
20 A. It's in cash. Right. 
2 1 Q. Convertible notes, which we all agree 
2 2 turned into cash? 
23 A. Yes. 
2 4 Q. Okay. Not shares of stock. You got the 
25 money? 
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1 8  coming out of bankruptcy? 
1 9  A. No. 
2 0 Q. So no other monies, checks, deferred 
2 1 comp, nothing like that? 
2 2 A. No. 
2 3 Q. Let's just stay on that page that you're 
2 4 at right now. You'll note that that second k l l  
2 5 paragraph -- third one, really. It starts off with 
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1 "Eligible participants include those who were on the 
2 United Pilots' System Seniority list as of 
3 January 1, 2005. Proceeds from the notes will be 
4 allocated to each Pilot in proportion to the present 
5 value of his or her lost A Plan pension benefits -- 
6 both qualified and nonqualified." 
7 Did you have a qualified plan or a 
8 nonquaiified plan? 
9 A. Qualified. 
1 0  Q. Okay. "In general, each individual 
11 Pilot is expected to retire at normal retirement 
12 age -- age 60. As a result, the projected benefit 
1 3  that would have been paid by the A Plan, had it not 
1 4 terminated by the Pension Benefit Guarantee 
1 5  Corporation, is compared to the sum of the projected 
1 6  benefit that will be earned under the new C Plan and 
1 7  the benefit that the PBGC will actually pay. The 
18  difference between these benefits is the amount of 
1 9  the projected lost benefits." 
2 0 What is your understanding -- or do you 
2 1 have one? Do you have a simple formula in your head 
2 2 for bow they came up with your convertible note 
2 3 allocation versus someone with half the time? 
2 4 A. It really doesn't -- it's irrespective 
2 5 of seniority. It's more to do with how close you 
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1 money that Kevin might be receiving? 
2 A. Specific, no. 
3 Q, You testified you have copies of these 
4 articles at home? 
5 A. Right That I pulled off the Internet. 
6 Q. Would you be willing to provide those to your 
7 counsel so he can forward them to me? 
8 A. Yes. 
9 Q, Okay, Now, you also learned this from a 
10 girlfriend of yours that was also -- had formerly been 
11 married to a United pilot? 
12 A. Uh-huh, yes, 
13 Q, Okay, Who was that? 
14 A. Tina Perkins. 
15 Q. And when did you have this conversation with 
16 Tina Perkins? 
17 And you can tell me in general, I'm not asking 
18 for -- 
19 A, Okay, I'm guessing August September of 2005. 
20 I'm trying to -- for some reason my birthday keeps sticking 
21 in my mind and my birthday is August 27th So generally 
22 around that time frame, 
23 Q, Now you testified Kevin became employed by 
24 United Airlines in 1990? 
25 A. Correct, 
18 
- 
- SHEET 3 PAGE 1 7  - PAGE 1 9  
1 Q, 50 that was prior to the time that you two 
3 MR. BOHN: He's asking a question, you answer 
4 the questions. How did you learn about the retro-check? 4 Q, All right, You were commrrn law married when? 
5 THE WrNESS: A girlfriend of mine that also 
6 was married to a United Airlines pilot reminded me also of 6 Q, Oh, 1988, Okay. I was looking at the 
7 the retro-check, 7 ceremonial marriage date. 
8 BY MR. PICA: MR. PICA: I don't think I have any other 
9 Q. Okay, Do you recall the news broadcast that 
10 yousaw? 
11 A. I t  wasn't on lV, it was in the newspaper. And 
12 I have the artides at home but I don't remember what 
13 article, what specific article, There was just a series of MAMINATlON 
14 articles that , . . 
15 Q. Do you reall when those articles were 
16 written? 
A, You want me to answer that? 
- PAGE 2 0  
1 He didn't volunteer the information, and I had just 
2 forgotten, 
3 MR. BOHN: I could ask more but I said one 
4 question so I'm going to leave it at that. 
5 MR. PICA: I don't have any further questions, 
6 
7 
8 (Deposition ended at 10:47 a,m,) 
9 (Signature requested.) 
10 
11 
12 
13 
14 
15 
16 
17 
18 
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20 
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PLAINTIFF'S MEMORANDUM IN 
SUPPORT OF MOTION TO DIVIDE 
OMITTED ASSET 
This Memorandum is filed in support of Plaintiff, Debra A. BorIeyYs ("Debra") Motion to 
Divide Omitted Asset filed on March 24, 2006, approximately six months after the entry of this 
Court's Judgment and Decree of Divorce on September 22, 2005 (hereinafter "September 22, 
2005 Decree"). 
INTRODUCTION 
The omitted asset(s) in question concerns convertible note allocations/distributions and 
stock allocations/distributions received by Defendant, Kevin D. Smith (hereinafter "Kevin"), 
post-entry of this Court's September 22, 2005 Decree. The Court's September 22, 2005 Decree 
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failed to divide the convertible note allocations/distributions and the stock allocations/ 
distributions received by Kevin. In fact, the September 22, 2005 Decree is completely silent 
with respect to the same. 
ARGUMENT 
1. JUMSDICTION: 
An action for divorce is an action in equity. McHugh v. McNugh, 115 Idaho 198, 200, 
766 P.2d 133, 135 (1988) (citing Rudd v. Rudd, 105 Idaho 1 12, 666 P.2d 639 (1 983)). "Further, 
equity having obtained jurisdiction of the subject matter of a dispute, will retain it for the 
settlement of all controversies between the parties with respect thereto and will grant all proper 
relief whether prayed for or not." Id. (citing Boesiger v. Freer, 85 Idaho 55 1, 563, 38 1 P.2d 802, 
809 (1 963)). 
Citing to Barnard & Son, Inc., v. Atki~s, 109 Idaho 466, 469, 708 P.2d 871, 874 (1985), 
the Idaho Supreme Court stated, "'General maxims of equity dictate that once the equitable 
jurisdiction of the court has attached, the court should retain jurisdiction to resolve all portions of 
the dispute between the parties and render equity to all parties." Mcffugh, supra, at 200, 766 
P.2d at 135. The Idaho Supreme Court, citing with approval to several California cases, noted 
that "The courts accord special treatment in equity actions, md that an action to divide an 
omitted asset in the context of a divorce proceeding is an action in equity, and that such does not 
seek to modify or reopen the previous final judgment of dissolution." Id. 
In 1994, the Idaho Court of Appeals noted that "Most jurisdictions hold that if a final 
decree of divorce fails to dispose of community property, the former spouses own the ornitted 
property equally as tenants in common." Clark v. Clark, 125 Idaho 173, 175, 868 P.2d 501,503 
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(Ct.App. 1994). The Court of Appeals W e r  noted that "It is not strictly accurate to define this 
omership after divorce by common-law terns, such as tenancy in common, ... it is rather a form 
of joint ownership, peculiar to the civil law community property system." Id, (citing 
DeFUNIAK, Principles of Community Property S 229 (2d ed, 1971)). 
Debra acknowledges that the question of jurisdiction is .Fundmental. Indeed, the Idaho 
Supreme Court has held that "It is well established that without an appeal ftom an original decree 
of divorce the property division portions of that decree are final, res judicata, and no jurisdiction 
exists to modify property provisions of a divorce decree."Ratkowski v. Ratkowski, 115 Idaho 
692, 693,769 P.2d 569, 570 (1 989). However, as the Idaho Supreme Court further explained, it 
is not a modification of a divorce decree when the court is enforcing the terms of its own decree. 
Id. at 694, 769 P.2d at 571. In support of its finding that a court has continuing jurisdiction to 
enforce its orders, the Idaho Supreme Court stated: 
This general principle is codified in Idaho Code tj 1-1 622, which 
provides: 
Incidental Means to Exercise Jurisdiction. - When 
jurisdiction is, by this code, or by any other statute, 
conferred on a court or judicial officer all the means 
necessary to carry it into effect are also given; and 
in exercise of the jurisdiction if the course of 
proceedings be not specifically pointed out by this 
code, or the statute, any suitable process or mode of 
proceeding may be adopted which may appear most 
conformable to the spirit of this code. 
The nature of continuing jurisdiction was outlined in McDonald v. 
McDonald, 55 Idaho 102, 1 14,39 P.2d 293,298 (1934): 
The court having jurisdiction of both the subject 
matter aid person of the defendants, has the right 
and authority to hear and determine all questions 
that occur in the case and are essential to a decision 
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of the merits of the issues, and it likewise has 
authority and jurisdiction to make such orders and 
issues such writs as may be necessary and essential 
to carry the decree into effect and render it binding 
and operative. 
Ratbwsk-i, supra at 694, 769, P.2d at 571. 
In t h s  instant matter, Debra is not requesting that this Court modify the parties' 
September 22, 2005 Decree. Rather, Debra is simply requesting that this Court enter an order 
requiring Kevin to provide her with one-half of the total convertible note allocations/distributions 
and the stock alIocations/distrihutions that Kevin received as a windfall. As the case law sets 
forth above, and most particularly Ratbtvski, supra, holds, this Court has continuing jurisdiction 
to enforce the September 22, 2005 Decree to carry out the Decree's division of the property in 
question. 
2. UNDISPUTED FACTS: 
Plaintiffs and Defendant's Stipulated Facts filed on August 1, 2007 are incorporated 
herein as though fizlly set forth. 
3. LAW AND ARGUMENT: 
A. The Convertible Notes and the Stock Allocations Received by Kevin, 
Amounting to More Than $100,000, Are a Marital Asset and Subject 
to Division by this Court. 
As previously set forth, this Court has ruled on many occasions that it has jurisdiction to 
divide an "omitted asset." In t h s  case, the facts make it very clear that the convertible notes and 
stock allocations received by Kevin represent community assets that were not divided. 
Again, the convertible notes were provided to pilots, including Kevin, as a partial offset 
to the losses suffered as a result of termination of their A Plan. (See Plaintiffs and Defendant's 
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Stipulated Facts 77 5, 10, 13, and 16). Importantly, in order to qualify for these convertible 
notes, Kevin had to have been a qualified member of the A Plan as of December 30,2004. (See 
Id. at 7 16). Kevin began working for United as a pilot in October of 1990. (See Id. at 7 2). 
Kevin was a qualified member of United Airlines A Plan as of December 30, 2004. (See Id. at 
flq 10 and 16). Make no mistake, the convertible notes represented an attempt by United to 
appease their pilots as a result of the loss of their "A Plan." (See Id. at 77 10 and 13). This fact 
is fkrther borne out by the following: 
7. Convertible Notes. -A plan is 
terminated pursuant to 29 U.S.C. B 1341 or 6 1342 following 
iudicial approval of such termination, the revised 2003 Pilot 
Agreement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "Dm to this letter of agreement to a trust or 
other entity designated by the Association. The terns of the UAL 
convertible notes described in Exhibit "D" shall be subject to 
mutually acceptable modifications to optimize implementation for 
all parties from an accounting, securities law and tax law 
perspective. 
((See Id. at f/ 10) (Emphasis added.) 
Like the convertible notes, the stock alLocations/distributions also represent an attempt by 
United to compensate their pilots for losses suEered as a result of the revised 2003 Pilot 
Agreement. (See Id. at 7 15). In order for a pilot to receive stock distributions/allocations, the 
pilot must have been employed on May 1,2003. (See Id. at 1 14). As this Court is well aware, 
Kevin received multiple stock allocations/distributions following United's emergence fiom 
bankruptcy in February of 2006. (See Id. at B7 9, 10, 11 and 12). To reiterate, these allocations 
represent United's attempt to compensate its pilots, including Kevin, for losses resulting from the 
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restructuring of their collective bargaining agreement, which runs from May 1, 2003 through 
December 3 1,2009. (fee Id. at Ij 15). 
Importantly, neither the 2003 Restructured Agreement, nor any subsequent letters, 
required United pilots to maintain their employmer~t after receipt of the convertible notes andlor 
stock allocations in question. (See Id. at 7 18) In fact, pilots could immediately terminate their 
employment following receipt of the convertible note distributions and/or stock allocations, 
without the necessity to return any of the monies. (See Id. at 18). Although based in part on 
projections of one kind or another, it is undisputed that these omitted assets were received by 
Kevin, did not need to be returned by Kevin, and represented a windfall to Kevin. 
B. Convertible Notes and Stock Allocations Represent Community 
Assets Which Were Not Divided and As Such, Represent 
Compensation Owed to the Community. 
The monies generated by the convertible notes, as well as the stock allocations do not 
represent post-divorce income. The convertible notes and stock allocations represented offsets 
fiom loss of the "A Plan" and reduction in pay rates and work benefits suffered by the pilots via 
the Revised 2003 Pilot Agreement. (See Id. at 117 4, 5, 10, 13, and 15). The undisputed facts 
make it impossible for Kevin to assert otherwise. It is also undisputed that Kevin and Debra 
were married while United was in bankruptcy and while these benefits and protections were 
negotiated. (See Id. at 77 1, 2, 3, 4, 5, 6, 8, 9, 13, 14, 15, 16 and 17). The parties were not 
divorced until September 22, 2005. (See lii. at 7 8). Therefore, these benefits and protections 
represented community assets, which should have been divided in this Court's September 22, 
2005 Decree, but were not. 
C. The September 22, 2005 Decree is Silent as to the Convertible Note 
AllocationslDistributions 
PLAINTIFF'S MEMORANDUM IN SUPPORT OF MOTION TO DIVIDE 
OMITTED ASSET P -6- 
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Finally, a review of this Court's September 22, 2005 Decree, clearly reveals that it is 
silent with respect to the convertible note allocations/distributions and the stock allocations/ 
distributions. Instead, the September 22,2005 Decree merely sets forth the following: 
4. DIVISION OF 1UETImMENT BENEFITS. Husband 
has been employed by United Airlines and has a pension, either 
with United Airlines, or now with Pension Benefit Guarantee 
Association. Wife shall receive fifty percent (50%) of the 
benefit accumulated bv Husband during the marriage to be 
set over to her pursuant to a . . . Qualified Domestic Relations 
Order. 
(See Id. at 7 8). @mphasis added). The parties intended to equally divide Kevin's retirement. 
The Stipulated Facts demonstrate, without question, that the convertible note distributions 
received by Kevin resulted from a loss of "benefit" flowing from the termination of the United A 
Plan and Debra is entitled to one-half of this omitted asset. 
Notably: 
17. In determining a pilot's share of the convertible note 
allocationsldistribtrtions, United took into account each 
pilot's age, years left to retirement (which is reached at  
age 60) and seniority. United proiected that the more 
seniority a pilot had, the greater the projection as to the 
aircraft that helshe would be flving at  retirement. A 
pilot projected to be flying a 777 at the time of his 
retirement versus a pilot that would be flying an A320 
would be entitled to a greater allocation of convertible 
notes assuming that the pilots were of the same ape. The 
one with greater seniority would be proiected to be flving 
a more advanced aircraft with higher pay. 
(See Id. at 7 17). (Emphasis added). In other words, United considered Kevin's seniority (e.g. 
how many years he had been flying with United) in determining his share of the convertible note 
allocation. (See Id. at 7 17). As of February, 2006, Kevin had been married to Debra for all but 
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six months of his employment with United Airlines (married on August 1, 1988 and divorced on 
September 22,2005). (See Id. at 77 1,2, and 8). 
Finally, Debra explains, via sworn deposition' testimony, the reason why these 
community assets were omitted. In short, Debra's focus, at the time of divorce, remained on 
Kevin's extramarital affair, and she inadvertently overlooked the omitted assets identified above. 
(See Exhibit "5" attached to the Affidavit of Matthew R. Bohn filed April 16, 2007). 
CONCLUSION 
Based on the foregoing, Debra respecthlly requests that the above-identified omitted 
assets received by Kevin subsequent to the Court's September 22, 2005, Decree should be 
equally divided between the parties. 
DATED this /3* day of August, 2007. 
Attorneys for Plaintiff 
CERTIFICATE OF SERVICE 
I hTREBY CERTIFY That on the &ay of August, 2007, a true and correct copy of the 
within and foregoing instrument was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by: U. S. Mail 
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MATTHEW R. BOHN ISB #5967 
COSWO HUMPHREY, LLP 
800 PARK BLVD., STE. 790 
PO BOX 951 8 
BOISE, fl) 83707-95 18 
Telephone (208) 344-78 1 1 
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Attorneys for Plaintiff 
IN TZIE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 
Plaintiff, 
v. 
KEVIN D. SMITI3, 
Defendant. 
Case No. CV DR 050061 1 
PLAINTIFF'S SHORT REPLY TO 
DEFENDANT'S SUPPLEMENTAL 
MEMORANDUM IN SUPPORT OF 
YvfOTION FOR SUMMARY 
JUDGMENT 
This Reply Memorandum is filed in fkrther support of Plaintiff, Debra A. Borley's 
("'Debra") Motion to Divide Omitted Asset filed on March 24, 2006, and in opposition to 
Defendant, Kevin D. Smith's ("Kevin's"), Motion for Summary Judgment. 
ARGUMENT 
A. Russell Woody's Deposition: 
The thrust of Kevin's Supplemental Memorandum in Support of Motion for Summary 
Judgment ("Defendant's Supplemental Memorandum"), focuses on the deposition testimony 
provided by Russell Woody. (See Defendant's Supplemental Memorandum, pp. 1-12). Mr. 
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Woody's deposition testimony clearly illustrates actual knowledge on some topics and mere 
speculation on others. For example, after eight (8) Eull paragraphs of opinion, in response to one 
of counsel's inquires, Mr. Woody stated "I'm not sure what I can suggest to you." (See Id. at pp. 
5-6). 
The parties never agreed that Mr. Woody qualified as an "expert witness" whose opinion 
would control the Court's decision on the division of the Convertible NoteslStock Distributions. 
Instead, Mr. Woody's deposition was sought for additional facts related to the Convertible Note 
Allocation and Stock Distribution. Those facts were agreed to and set forth in Plaintiff's and 
Defendant's Stipulated Facts filed with this Court on August 1, 2007. Again, Mr. Woody's lay 
opinion with respect to the Convertible Note Allocation and Stock Distribution neither helps nor 
hinders this Court in reaching its ultimate decision. 
Nothing set forth by Mr. Woody's deposition testimony changes or alters the facts agreed 
to by the parties. The Stipulated Facts ovenvhelmingly demonstrate that the Convertible Notes 
and the Stock represented omitted community assets that were not divided. The law submitted 
by Debra in her earlier Memorandum in Support of her Motion to Divide Omitted Asset supports 
the division of the same. 
B. Convertible NotesIStock Allocations Were Not Divided: 
After setting forth Mr. Woody's deposition testimony, Kevin asserts that the Convertible 
Notes were "specifically divided" in the parties' September 16, 2005 Property Settlement 
Agreement. (See id. at p. 8). Nothing could be fkrther from the truth. The division of the 
retirement benefits set forth in paragraph 4 of the Property Settlement Agreement makes no 
reference to the Convertible Notes andlor Stock Allocations. It does, however, clearly state that 
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Debra would receive fifty percent (50%) of the retirement benefit accumulated by Kevin during 
the marriage. (See Id.) If Kevin believes that the Convertible Notes and Stock Allocations were 
in fact included in the division of retirement benefits, then Debra is clearly entitled to fifty 
percent (50%) of the same. If, on the other hand, Kevin does not believe that the Convertible 
Notes and/or Stock Allocations were included in the division of retirement benefits, they must 
represent omitted assets subject to division by this Court. 
C. Convertible Notes/Stock Allocations Were "Acquired" by the Parties Prior to 
Their September 22,2005 Divorce: 
Next, Kevin asserts that the September 16,2005 Property Settlement Agreement awarded 
all property or income "acquired after the signing of the Property Settlement Agreement to the 
party who acquired it." (Id.). Specifically, Kevin asserts that since he received the Convertible 
Notes and Stock Allocation after he signed the Property Settlement Agreement, that all of this 
property belongs to him. As the Stipulated Facts demonstrate, Kevin and Debra acquired the 
right to the stock distributions and stock allocations on May 1, 2003 and December 30, 2004 
respectively. (See Plaintiff's and Defendant's Stipulated Facts, fifl 14, 15 and 16). In other 
words, Kevin and Debra "acquired" the Convertible Notes and the Stock Allocation many 
months prior to their September 22,2005 divoxce. 
D. Convertible NoteslStock Allocations Were Possessed Equallv bv the Parties 
Prior to their September 22,2005 Divorce. 
Finally, Kevin asserts that he is entitled to the Convertible Notes/Stock Allocation 
windfall because said property is "in his possession or under his control ... ." (Defendant's 
Supplemental Memorandum, p. 10). For the reasons stated above, the right to the Convertible 
NoteslStock Allocations was possessed equally by both parties as of the date of divorce. 
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Although Debra cannot assert that she physically "possessed" any of the Convertibles Notes 
andlor Stocks, she clearly had an equal right to the same. 
CONCLUSION 
Based on the foregoing, Debra respectfully requests that the above-identified omitted 
assets received by Kevin subsequent to the Court's September 22, 2005, Decree be equally 
divided between the parties. PlaintifYs and Defendant's Stipulated Facts clearly reveal that the 
items of property ultimately received by Kevin represent community assets that were not 
divided. If Kevin retains all of the Convertible Notes and Stocks, he has received a windfall 
based upon his and Debra's failure to recall the upcoming and anticipated distributions prior to 
executing the Property Settlement Agreement. 
DATED this 2 n d a y  of August, 2007 
HREY, LLP 
-. 
,,&ATTHEW R. ~ o m  
Attorneys for Plaintiff 
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CERTIFICATE OF SERVICE 
I HEIKEBY CERTIFY That on the &3ay of August, 2007, a true and correct copy of the 
within and foregoing insmment was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83'702 
Served by: U. S. Mail 
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Attorneys for Plaintiff 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 
Plaintiff, 
v. 
m V I N  D. SMITH, 
Defendant. 
' {Q 
FILED 
A 44- P i f  
PC-:'" &L.M 3 4 2kyfa 
J, DAVID NAVARRB, Clerk 
By A GARDEN 
DEPI I-FY 
Case No. CV DR 050061 1 
MEMORANDUM FOR ATTORNEY 
FEES AND COSTS 
STATE OF IDAHO ) - 
) ss. 
County of Ada 1 
MATTHEW K. BOHN, being first duly sworn on oath, deposes and says as follows: 
1. I am a member of the firm of Cosho Humphrey, LLP, attorneys for the above- 
named Plaintiff 
2. Your affiant submits this Memorandum of Costs pursuant to Rule 54 of the Idaho 
Rules of Civil Procedure. 
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3. To the best of your affiant's knowledge and belief, all items of costs and attorney's 
fees claimed in this Memorandm are correct and the costs claimed are in compliance with Rule 
54 of the Idaho Rules of Civil Procedure. 
4. The attoniey's fees incurred in this action total the sum of $14,067.50 and are 
itemized on Exhibit A attached hereto and by this reference incorporated herein. The fees are 
based upon the time expended and the attorney and paralegal's normal hourly rates for the time 
period in question. 
5.  The costs as a matter of right total the sum of $499.79 and include charges for the 
depositions of Plaintiff, Defendant, and Russell Woody (see Exhibit I?). 
6. Discretionary costs total the sum of $320.64 for copies and shipping fees (see 
Exhibit B). 
7. The total of attorney fees and costs is the sum of $14,887.93 and are sought in this 
action pursuant to the Court's findings on October 10, 2007, the Order entered November 20, 
2007, the Judgment and Decree of Divorce, paragraph 15.03 of the Property Settlement 
Agreement attached thereto, and pursuant to Idaho Code $5 32-704 considering the factors of 32- 
705,32-718, 12-120, and 12-121, 
DATED This &? day of December, 2007. 
SUB 
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CERTIFICATE OF SERVICE3 
I HEREBY CERTIFY That on the ~ ~ d a ~  of December, 2007, a true and correct copy of 
the within and foregoing instrument was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by Fax: 336-4980 
/ 
@THEW R. BOHN 
MEMORANDUM FOR ATTORNEY FEES AND COSTS P 3 -  
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Transactions Fee Listing (Original Value) 
Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Post Judgment - Debra Borley v. Kevin Smith 
Date Prof 
2/27/2006 MRB 
Description 
Reviewed ernail correspondence; prepared response; 
prepared cortespondence to opposing counsel 
Units 
0.30 
Price 
185.00 
Value 
55.50 
Conference with opposing counsel; prepared email to D. 0.20 
Borley. 
31 112006 MRB 
Reviewed ernail correspondence from D. Borley; file 
review; prepared response to D. Borley's ernail; file 
review. 
3/8/2006 MRB 
3/8/2006 MRB 
Research regarding motion to divide undivided 
community asset. 
Prepared motion Notice of Deposition affidavit; meeting 0.50 
with D. Borley regarding recent events. 
3/16/2006 MRB 
3/ 16/2006 MRB 
3/20/2006 MRB 
Contacted by S. Herndon; telephone conference with S, 
Herndon regarding recent events. 
Reviewed correspondence from opposing counsel; 
prepared letter to D. Borley. 
Telephone conference with D. Borley regarding 
documents. 
3/23/2006 MRB Reviewed and revised motion to divide and affidavit in 
support; prepared motion for contempt and supporting 
affidavit; meeting with D. Borley; prepared letter to 
opposing counsel regarding contempt. 
Reviewed correspondence fiom D. Borley regarding 
certain emails. 
3/24/2006 MRB 
Conference with S. Herndon; telephone conference with 
S. Hemdon regarding motion to divide undivided 
community assets. 
3/29/2006 MRB 
3/29!2006 MRB 
Reviewed correspondence fiom opposing counsel; 
prepared letter to D. Borley. 
Prepared letter to D. Borley regarding notice of 
reassignment; file review. 
Reviewed email correspondence; prepared response. 0.20 3/3012006 MRB 
4/4/2006 MRB 
4/4/2006 MRB 
Prepared letter to opposing counsel regarding status. 0.20 
Reviewed email from D. Borley; prepared response to 
email. 
4/6/2006 MRB 
4/7/2006 MRB 
File review; reviewed correspondence. 0.20 
Reviewed notice of arraignment; prepared letter to D. 
Borley. 
Contacted by D. Borley; contacted D. Borley - no 0.20 37.00 
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Transactions Fee Listing (Original Value) 
Matter ID Client 
18523-003 Borley, Debra 
Matter Descriptiori 
Post Judgment - Debra Borley v. Kevin Smith 
Date Prof Description 
message; telephone conference with D. Borley regarding 
status; file review. 
4/17/2006 MRB File review; attended scheduling conference with Judge 
McDaniel.. 
4/18/2006 MEU3 Prepared letter to D. Borley regarding outstanding 
issues. 
4/20/2006 MRB Reviewed email from D. Borley; prepared response to D. 
Borley's email. 
4/20/2006 MRB Reviewed email correspondence from D. Borley; file 
review. 
412 1/2006 MRB Prepared response to D. Borely's email correspondence; 
prepared letter to opposing counsel regarding 
itemization.. 
4/24/2006 MRB Reviewed agreement provided by D. Borley; prepared 
response to email. 
4/24/2006 MRB Telephone conference with D. Borley regarding 
agreement for "retro-check." 
4/24/2006 MRB Reviewed answer to motion to divide; prepared letter to 
D. Borley. 
4/28/2006 MRB Reviewed calendaring order; prepared letter to D. Borley 
regarding scheduling and agreement. 
511 12006 MRB Reviewed request for trial setting; prepared letter to D. 
Borley. 
5/1/2006 MRl3 Reviewed materials in support of motion to divide 
omitted asset. 
5/2/2006 MRE3 Reviewed materials provided by D. Borley regarding 
omitted asset. 
51312006 MRB Reviewed email correspondence from D. Borley; file 
review. 
6/12/2006 MRB Contacted by D. Borley; contacted D. Borley - left 
message; file review. 
6/13/2006 MRB Contacted by D. Borley; telephone conference with D. 
Borley regarding status; file review. 
611 3/2006 MRB Attended statuslscheduling conference with Judge 
McDaniel regarding motion for contempt and motion to 
divide undivided asset. 
6/16/2006 MRR Notice of hearing; prepared letter to D. Borley; notice of 
deposition; subpoena. 
Units Price Value 
Page: 2 
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Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Post Judgment - Debra Borley v, Kevin Smith 
Date Prof Description 
6/28/2006 MRB Reviewed correspondence &om opposing counsel; 
prepared letter to D. Borley. 
Units 
0.10 
Price 
185.00 
Value 
18.50 
711 712006 MRB Contacted by S. Herndon; telephone conference with S 
Herndon regarding status. 
711 912006 MRB Reviewed correspondence from D. Borley; prepared 
letter to D. Borley. 
7/20/2006 MRB Reviewed email correspondence fiom D, Borley; 
prepared response. 
712512006 MRB Contacted by D. Pica; telephone conference with D. Pica 
regarding status. 
7/25/2006 MRR Prepared letter to D. Pica (new counsel) regarding pilot 
association document. 
7/28/2006 MRB Prepared subpoena for agreement regarding reto-check. 
7/28/2006 MRB Reviewed email correspondence from D. Borley; 
prepared response; file review; prepared letter to D. Pica. 
713 1/2006 MRB Reviewed email correspondence from D. Borley; file 
review; prepared response. 
81 1!2006 MRB Telephone conference with Yvonne (Judge McDaniel's 
clerk) regarding hearing. 
81 112006 MRB Telephone conference with D. Pica regarding stabs. 
81312006 MRB Prepared letter to opposing counsel regarding 
signatures. 
8/7/2006 MRB Telephone conference with D. Pica regarding documents 
disclosed by K. Smith. 
8/8/2006 MRB Reviewed materials provided by D. Pica; prepared letter 
to D. Borley. 
8/14/2006 MRB Reviewed response from United; prepared letter to 
opposing counsel; prepared letter to D. Borley. 
8/23/2006 MRB Reviewed email correspondence from D. Borley; 
prepared response; contacted D. Pica - left message; file 
review. 
8/24/2006 MRB File review; contacted D. Borley; telephone conference 
with D. Borley regarding offer to resolve; prepared letter 
to D. Pica. 
8/25/2006 MRB File review; meeting with D. Borley regarding upcoming 
hearing. 
8/25/2006 MRB Telephone conference with D. Pica's office; contacted by 
D. Borley. 
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Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Posr Judgment - Debra Borley v. Kevin Srnith 
Date 
8/25/2006 
Prof 
MRB 
Description 
Telephone conference with Penny with D. Pica's office; 
telephone conference with Penny regarding status. 
Units 
0.30 
Price 
185.00 
Value 
55.50 
MRB Prepared motion to vacate and reset; prepared affidavit 
in support. 
MRB Reviewed documents provided by opposing counsel; 
prepared letter to D. Borley. 
Trial preparations; research regarding formula; contacted 
D. Borley - left message 
File review; meeting with D. Borley regarding hearing; 
attended hearing on Plaintiff's Motion to Divide Omitted 
Asset. 
MRB 
MRB Contacted by D. Borley; contacted D. Borley - left 
message on home number; telephone conference with D. 
Borley; prepared letter to D. Pica regarding Janus Fund 
and car payment. 
Reviewed scheduling order; prepared letter to D. Borley. MRB 
MRB Telephone conference with D. Borley regardkg check for 
truck; file review. 
MRB 
MRB 
File review for QDRO. 
Research regarding documents recently disclosed; 
prepared letter to D. Borley. 
MRB 
MRB 
Reviewed conespondence fi-om opposing counsel; file 
review; prepared letter to D. Borley. 
Contacted by D. Borley; telephone conference with D. 
Borley; note to file. 
Telephone conference with D. Borley regarding status 
conference; file review. 
MRB 
MRB File review; attended pretrial conference with Judge 
McDaniel; telephone conference with D. Borley 
MRB 
MRB 
File review; prepared letter to D. Borley. 
Reviewed scheduling order; prepared letter to D. Borley; 
prepared letter to opposing counsel. 
Contacted by D. Borley; telephone conference with D. 
Borley regarding status. 
MRB 
Reviewed email correspondence; prepared response; file 
review; prepared letter to D. Pica regarding Janus and 
title. 
MRB 
101 1912006 MRB Reviewed correspondence from opposing counsel; 0.20 185.00 37.00 
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Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Post Judgment - Debra Borley v. Kevin Smith 
Date Prof Description 
prepared letter to D. Borley 
Units Price Value 
Reviewed correspondence from opposing counsel; 
prepared letter to D. Borley, 
MRB 
MRB Reviewed correspondence from opposing counsel; 
prepared letter to D. Borley. 
Telephone conference with D. Pica regarding status. 
Reviewed email correspondence &om D. Borley; 
contacted D. Pica - left message; prepared response. 
Telephone conference with D. Pica regarding Janus 
monies 
MRB 
MRB Reviewed discovery in preparation for meeting with D. 
Borley and pilot; attended meeting with D. Borley and 
pilot. 
Contacted D. Pica; telephone conference with D. Pica 
regarding status of deposition and Janus. 
MRB 
MRB 
MRB 
Reviewed email correspondence from D. Borley; 
prepared response to D. Borley; file review. 
Telephone conference with D. Borley regarding status; 
prepared notice of taking deposition of K. Smith; 
prepared letter to D. Pica. 
Prepared affidavit in support of motion for contempt; 
telephone conference with Janus regarding disbursement 
of funds; meeting with D. Borley. 
MRB 
Contacted by D. Pica; telephone conference with D. Pica 
regarding status. 
MRB 
MRB 
MRB 
Prepared amended notice of deposition; contacted by D. 
Boriey regarding status. 
Contacted by D. Borley; telephone conference with D. 
Borley; file review; reviewed correspondence from 
opposing counsel regarding QDRO. 
Telephone conference with D. Pica regarding deposition; 
prepared amended notice; prepared letter to D. Borley. 
MRB 
MRB 
MRB 
MRB 
Reviewed discovery, notice and deposition notice; 
prepared letter to D. Borley. 
File review; telephone conference with D. Pica regarding 
status; revise QDRO; telephone conference with D. Pica. 
Reviewed file; telephone conference with opposing 
counsel's office regarding stipulation. 
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Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Post Sudgnient - Debra Borley v. Kevin Smith 
Date 
2/5/2007 
Prof 
MRB 
Description 
Telephone conference with D. Borley regarding starus 
Units Price 
0.10 185.00 
Value 
1 8.50 
481 .00 Deposition preparation; meeting with D. Borley 
regarding deposition; continued deposition preparation 
(reviewed numerous agreements, revised UAL agreement 
and terms and conditions) 
MRB 
MRB 
Attended deposition; meeting with D. Borley. 
Prepared additional discovery; prepared letter to D. 
Borley. 
MRB Meeting with D. Borley; attended deposition of D 
Borley. 
MRB Reviewed email correspondence from D. Borley; 
prepared response. 
MRB 
MIZE: 
File review; prepared email correspondence to D. Borley. 
Reviewed changes to deposition; prepared letter to D. 
Borley. 
Reviewed and revised answers and responses; 
telephone conference with D. Pica regarding status 
MRB Reviewed file; reviewed and revised an'swers to 
discovery; prepared letter to D. Borley regarding 
verification; prepared letter to D. Borley regarding 401 K. 
Reviewed Defendant's motion for summary judgment, 
affidavit in support - D. Pica; affidavit in support - M. 
Smith, and memorandum in support; prepared letter to D. 
Borley. 
MRB 
MRB 
MRB 
Telephone conference with D. Borley; prepared letter to 
D. Pica. 
File review in preparation for pretrial conference and 
hearing; attended pretrial conference; prepared letter to 
D. Borley. 
Telephone conference with D. Pica regarding status; 
prepared letter to D. Pica. 
MRB 
MRB Telephone conference with D. Pica regarding status; 
telephone conference with D. Pica and Lisa (ALPA 
representative); file review. 
MRB File review in preparation for response to summary 
judgment; prepared memorandum in opposition to 
motion for summary judgment. 
MRB Reviewed and revised memorandum in opposition to 
motion for summary judgment; prepared objection. 
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Matter  IT) Client 
18523-003 Borley, Debra 
Matter Description 
Post Judgment - Debra Borley v. Kevin Smith 
Date  
4/19/2007 
4/23/2007 
Prof 
MRB 
Description 
Telephone conference with D. Pica regarding status 
Units 
0.20 
0.20 
Price 
185.00 
i85.00 
Value 
37.00 
37.00 Telephone conference with D. Pica regarding status; file 
review. 
File review in preparation for hearing on motion for 
s u m a r y  judgment. 
Attended hearing on Defendant's Motion for S u m a q  
Judgment; meeting with Court regarding status. 
Assist with analysis of United Airline's convertible debt 
matters 
MRB Telephone conference with D. Borley regarding status; 
contacted opposing counsel - left message. 
Reviewed email correspondence from D. Borley; 
prepared letter to opposing counsel; prepared response. 
MRE3 
MRB 
Reviewed stipulation; prepared letter to D. Borley. 
Telephone conference with D. Pica regarding upcoming 
deposition; file review; Telephone conference with D. 
Pica regardtng status 
Rwiewed notice; prepared letter to D. Borley; file review. MRB 
MRB Reviewed ernail correspondence regarding status; 
prepared response. 
Telephone conference with D. Pica and Judge 
McDaniel's clerk (Yvonne) regarding status. 
MRB 
m 
Reviewed notice; prepared letter to D. Borley. 
Telephone conference with D. Pica's office regarding 
status; telephone conference with D. Pica. 
MRB Preparation for deposition of union attorney; research 
regarding similar situations; attended deposition of R. 
Moody 
MRB Reviewed email correspondence from D. Borley; 
prepared response; prepared note to file. 
Reviewed order; prepared letter to D. Borley. MRB 
MRB Reviewed email correspondence from D. Borley; file 
review; prepared letter to opposing counsel; prepared 
response to D. Borley's email. 
Reviewed notice; prepared letter to D. Borley. MRB 
MRB Reviewed email correspondence from D. Borley; 
prepared response. 
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Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Post Judgment - Debra Borley v. Kevin Smith 
Date 
711 912007 
Prof 
MRB 
Description 
File review; attended scheduling conference with Judge 
McDaniel; reviewed email correspondence from D. 
Borley; prepared response. 
Units 
1.60 
Price 
1 85.00 
Value 
296.00 
Reviewed correspondence from opposing counsel; file 
review; prepared letter to D. Borley. 
MRB 
MRB 
MRB 
Reviewed applicable depositions; prepared proposed 
stipulated facts. 
Reviewed proposed stipulated facts; telephone 
conference with D. Pica regarding status of stipulated 
facts. 
Reviewed and revised proposed stipulated facts; 
meeting with D. Pica regarding stipulated facts. 
MRB 
MRB Prepared initial memorandum in support of motion to 
divide omitted asset; continued research regarding 
omitted asset; review and revise initial memorandum. 
Continued preparation of memorandum in support of 
motion to divide omitted asset; continued research. 
MRB 
Reviewed opposing counsel's memorandum in support 
of motion for summary judgment; prepared letter to D. 
Borley. 
MRB 
MRB Prepared reply memorandurn in opposition to 
Defendant's memorandum. 
Reviewed memorandum filed by opposing counsel; 
prepared letter to D. Borley. 
MRB 
MRB Telephone conference with Judge's clerk regarding 
status. 
M RB 
MRB 
MRB 
MRB 
Reviewed decision; prepared letter to D. Borley. 
File review; contacted opposing counsel. 
File review; attended status conference. 
Reviewed email correspondence from D. Borley; 
prepared response. 
MRB 
MRB 
Telephone conference with D. Pica regarding status. 
Prepared order; prepared letter to D. Pica regarding order 
and settlement. 
MRB 
MRB 
File review. 
Reviewed order; prepared letter to D. Borley. 
121312007 MRB Reviewed order governing hrther proceeding; prepared 0.20 185.00 37.00 
12/3/2007 3:14:18 PM Page: 8 
Transactions Fee Listing (Original Value) 
Matter ID Client 
18523-003 Borley, Debra 
Matter Description 
Post Judgment - Debra Borley v. Kevin Smith 
Date Prof Description Units Price Value 
letter to D. Borley. 
121312007 MRB Reviewed notice of appomtment; prepared letter to D. 
Boriey. 
121312007 MRB Reviewed email correspondence fi-om 9. Borley; 0.10 185.00 18.50 
prepared response. 
Grand Total 75.40 14,067.50 
121312007 3: 14:18 PM Page: 9 
Transactions Cost ~ l s t ing  (Original) 
Matter ID Matter Description 
1 8523-003 Post Judgment - Debra Borley v. Kevin Smith 
Date 
3/24/2006 
Description 
Ada County Clerk of the Court; Reopening Fee 
Units 
1 .oo 
1 .oo 
1 .oo 
Price 
32.00 
60.00 
44.24 
Value 
32.00 
60.00 
44.24 
CTCO 
SERV 
EXPC 
COPY 
COPY 
OB 
COPY 
COPY 
CTCO 
COPY 
CTRP 
Judicial Attorney Services Inc. 
FedEx; Shipping Charges. 
Photocopies 
Photocopies 
Andrea Wooden; Document Production. 
Photocopies 
Photocopies 
Ada County Clerk of the Court; Certification Fee 
Photocopies 
Associated Reporting, Inc.; Deposition of Kevin Smith 
211 3/07. 
Burnham, Habel & Associates, Inc.; Deposition of Debra 
Borley 2/26/07. 
CTRP 
COPY 
CTRP 
Photocopies 
Bumham, Habel & Associates, Inc.; Deposition of 
Russell Woody - 512 1/07. 
Grand Total 
12/3/2007 3: 14:30 PM Page: 1 
Exhibit "TSS 
DEREK A. PICA, PLLC 
. -- 
a --d ATTORNEY AT LAW 
-". 
- \ 
199 N. CAPITOL BLVD., SUITE 302 
-- 
BOISE, IDAHO 83702 
- 3 
c- - 
- 
, TELEPHONE: (208) 336-4144 
-- - d' 
A FACSIMILE: (208) 336-4380 
, ,  d-7 IDAHO STATE B m  NO. 3559 
crC 
- J 
ATTORNEY FOR Defendant 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL, DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
1 Case No. CV DR 050061 1 
Plaintiff, 1 
1 MEMORANDUM: OF COSTS 
VS. 1 
1 
KEVIN D. SMITH, 1 
1 
Defendant. 1 
COMES NOW, the above-named Defendant, Kevin D. Smith, by and through his 
attorney of record, Derek A. Pica, and pursuant to Rules 54(d)(5) and 54 (e)(l) of the 
Idaho Rules of Civil Procedure and paragraph 15.03 of the Property Settlement 
Agreement attached to the Judgment and Decree of Divorce filed on September 22,2005, 
submits that the following costs and attorney fees were incurred by Defendant in 
defending Plaintiffs Motion to Divide Omitted Asset and are recoverable: 
A. Costs as a Matter of Right, I.R.C.P. 54(d)(l)(C): 
Court filing fees 
Service fees 
Deposition copies: 
MEMORANDIJM OF COSTS - Page 1 
Kevin D, Smith $ 177.71 
Debra A. Borley $ 167.40 
Russell Woody $ 165.00 
TOTAL COSTS: $ 510.11 
B. Attorney's Fees pursuant to I.C. $ 12-12 1 and 
I.R.C.P. 54(d)(l) and 54(e)(l) $ 16,224.00 
TOTAL COSTS AND ATTORNEY'S SEES $ 16,734.1 1 
Attorney for Eefendant 
VERIFICATION 
STATE OF IDAHO ) 
:ss. 
County of Ada ) 
DEREK A. PICA, being first duly sworn on oath, deposes and says: 
That to the best of his knowledge and belief, the above items are correct and that 
the costs claimed are in compliance with Rule 54(dj(5 j of the Idaho Rules of Civil 
Procedure. 
ND SWORN to before me this of December, 2007. 
MEMORANDUM OF COSTS -- Page 2 
CER TIFIC.4 TE OF SER YICE 
w 
I, the undersigned, certify that on the day of December, 2007,I caused a 
true and correct copy of the foregoing ~ M O R A N D U M  OF COSTS to be forwarded with all 
required charges prepaid, by the method(s) indicated below, in accordance with the Rules 
of Civil Procedure, to the foilowing person(s) 
Matthew Bohn 
COSHO HUMPIiREY, LLP 
P.O. Box 9518 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
MEMORANDUM OF COSTS -- Page 3 
Exhibit "USS 
DEREK A. PICA, PLLC 
ATTORNEY AT LAW 
199 N. CAPITOL BLVD., SUTTE 302 
- - BOISE, IDAHO 83702 
I ' ' , . ATTORNEY FOR Defendant 
-<," 
"- - 
IN THE DlSTRTCT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDANO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
j Case No. CV DR 05006 1 1 
Plaintiff, ) 
VS. 1 AFFIDAVIT OF 
1 DEREK A. PICA 
KEVIN D. SMITH, 1 
1 
Defendant. 1 
STATE OF IDAHO ) 
:ss. 
County of Ada ) 
DEREK A.  PICA, being first duly sworn on oath, deposes and says: 
1. That Affiant is the attorney of record for Defendant in the above-entitled 
matter and has personal knowledge of the facts set forth herein, including accounts, 
records and business ledgers kept by Affiant's office in the regular and ordinary course of 
his business. 
2. That attached hereto as Exhibit "A" are true and correct copies of 
Affiant's billing records to Defendant documenting legal fees incurred by Defendant 
incurred in defending against Plaintiffs Motion to Divide Omitted Asset. Any additional 
AFFIDAVIT OF DEREK A. PICA -- Page 1 
1.5 boms was billed for the draf%ing of the Memorandum of Costs and preparing this 
Affidavit of Aaorney Fees. 
3. That attorneys fees were calculated on a fixed hourly basis for Derek A. 
Pica at the fixed hourly rate of $195.00 per hour. Said rates are consistent with the 
prevailing charges for like work in the State of Idaho by attorneys with comparable 
experience. 
4. That attorney fees incurred in Affiant's representation of Defendant in the 
above-entitled matter were calculated as follows: 
83.2 hours spent by Derek A. Pica x $1 95.00h.r. = $ 16,224.00 
The total amount of attorney fees incurred is $ 16,224.00 
5. That the time and labor spent by Derek A. Pica was necessary for the 
proper defense of Plainties Motion to Divide Omitted Asset. 
6. That the $16,224.00 of Defendant's attorney fees related directly to 
Affiant's defense of Plaintiffs Motion to Divide Omitted Asset. 
SUBSCNBED AND SWORN 
DEREK A. PICA 
AFFIDAVIT OF DEREK A. PICA - Page 2 
CERTIFICA TE OF SER VICE 
7 4  
I, the undersigned, certify that on the &/ day of December, 2007,I caused a 
true and correct copy of the foregoing AFFIDAVIT OF DEREK A. PICA to be forwarded with 
all required charges prepaid, by the method(s) indicated below, in accordance with the 
Rules of Civil Procedure, to the following person(s) 
Matthew R. Bobn 
COSHO WWHREY,  LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
Derek A. Pica 
AFFIDAVIT OF DEREK A. PICA - Page 3 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
7/25/06 Telephone conference with client; draft 
Substitution of Counsel; telephone 
conference with Matt Bohn 
7/27/06 Draft letter to opposing counsel 
8/1/06 Review Decree of Divorce; review 
Property Settlement Agreement; review 
Motions for Contempt and Division of 
Omitted Asset; research merger issues; 
research omitted asset issues; telephone 
conference with client; telephone 
conference with Matt Bohn; draft letter 
to Matt Bohn 
8/3/06 Review E-mail from client; review Exit 
Agreement and Confirmation Plan; review 
file 
Hours Amount 
0.80 156.00 
Kevin Smith 
8 /4 /06  Review D i v o r c e  Answers t o  
I n t e r r o g a t o r i e s  and  Responses  t o  R e q u e s t  
f o r  P r o d u c t i o n  o f  Documents; r e v i e w  
l e t t e r  and  t r a n s f e r  d o c ~ m e n t s  f rom 
oppos ing  c o u n s e l ;  d r a f t  l e t t e r  t o  
c l i e n t ;  d r a f t  l e t t e r  t o  o p p o s i n g  c o u n s e l  
8 /7 /06  Telephone  c o n f e r e n c e  w i t h  o p p o s i n g  
c o u n s e l  
8 / 9 / 0 6  Telephone  c o n f e r e n c e  w i t h  c l i e n t  
8 /14 /06  Telephone  c o n f e r e n c e  w i t h  c l i e n t  
8 /23/06  Review f i l e ;  r e v i e w  documents from 
c l i e n t ;  d r a f t  l e t t e r  t o  o p p o s i n g  c o u n s e l  
Page 2  
Hours Amount 
For  p r o f e s s i o n a l  s e r v i c e s  r e n d e r e d  9 .90  $1 ,930 .50  
A d d i t i o n a l  c h a r g e s :  
8 /22 /06  Pos t age  
Cop ies  
T o t a l  c o s t s  
T o t a l  amount o f  t h i s  b i l l  
8 /24 /06  Payment f rom a c c o u n t  
Balance  d u e  
V I S A  and MASTERCARD a c c e p t e d  
FOR PROFESSIONAL SERVICES RENDERED THROUGH AUGUST 23,  2006 
PAYMENTS RECEIVED THROUGH AUGUST 24, 2006 
K e v i n  S m i t h  P a g e  
ALL B I L L S  DUE AND PAYABLE BY THE l O T H  O F  EACH MONTH. ANY B I L L S  NOT 
P A I D  BY THE l O T H  SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
Hours Amount 
8/28/06 Attend hearing at Courthouse; conference 
with client: review UAL documents 
9/1/06 Review Orders; draft letter to client 
9/8/06 Draft Answers to Interrogatories and 
Responses to Request for Production of 
Documents and Admissions; draft Motion 
to Dismiss; draft supporting Memorandum; 
draft Notice of Hearing; draft Notice of 
Service; draft letter to client 
For professional services rendered 
Additional charges: 
9/21/06 Postage 
Copies 
Total costs 
Kevin Smith Page 2 
Amount 
Total amount of this bill 
Previous balance 
9/19/06 Payment - thank you 
Balance due 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH SEPTEMBER 22, 2006 
PAYMENTS RECEIVED THROUGH SEPTEMBER 22, 2006 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
Hours Amount 
9/27/06 Attend Scheduling Conference 
10/4/06 Review Scheduling Order and calendar; 
draft letter to client 
10/11/06 Review letter from opposing counsel; 
draft letter to client 
10/13/06 Review letter from opposing counsel; 
draft letter to client 
10/19/06 Telephone conference with client; draft 
letter to opposing counsel 
For professional services rendered 
Additional charges: 
10/18/06 Postage 
Kevin Smith Page 2 
Amount 
10/18/06 Copies 1.35 
Total costs 
Total amount of this bill $528.87 
Previous balance $1,580.31 
10/10/06 Payment - thank you 
Balance due 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH OCTOBER 19, 2006 
PAYMENTS RECEIVED THROUGH OCTOBER 19, 2006 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice # 2-1773.00 
Professional services 
10/30/06 Review Notice of Deposition and 
calendar; draft letter to client; draft 
letter to opposing counsel regarding 
title 
11/3/06 Telephone conference with client; draft 
letter to opposing counsel 
11/9/06 Telephone conference with Matt Bohn 
11/15/06 Telephone conference with opposing 
counsel; draft letter to client 
11/20/06 Telephone conference with Matt Bohn 
regarding deposition 
For professional services rendered 
Hours Amount 
0.70 136.50 
Kevin Smith 
Additional charges: 
Page 2 
Amount 
11/21/06 Postage 
Copies 
Total costs $0.84 
Total amount of this bill 
Previous balance 
11/9/06 Payment - thank you 
Balance due $410.34 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH NOVEMBER 22, 2006 
PAYMENTS RECEIVED THROUGH NOVEMBER 22, 2006 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A, PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
12/19/06 Review letter from opposing counsel; 
draft letter to client 
For professional services rendered 
Additional charges: 
12/21/06 Postage 
Copies 
Total costs 
Total amount of this bill 
Previous balance 
12/22/06 Payment - thank you 
Balance due 
Hours Amount 
0.40 78.00 
Kevin Smith Page 2 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH DECEMBER 22, 2006 
PAYMENTS RECEIVED THROUGH DECEMBER 22, 2006 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE l0TH SHALL ACCRUE A 1% PER MONTH IMTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80115 
In Reference To: Post Divorce Matters 
Invoice Sf2-1773.00 
Professional services 
1/15/07 Review proposed Qualified Domestic 
Relations Order relating to 401K; draft 
letter to opposing counsel; draft letter 
to client; draft Interrogatories and 
Request for Production of Documents; 
draft Deposition Notice; review VAL 
documents; research 60 (b) issues 
1/16/07 Telephone conferences with client; 
telephone conferences with opposing 
counsel; draft Notice of Taking 
Deposition 
1/17/07 Telephone conference with client; 
telephone conference with opposing 
counsel 
1/18/07 Telephone conference with client; 
telephone conference with opposing 
counsel 
For professional services rendered 
Hours Amount 
3.60 702.00 
Kevin Smith 
Additional charges: 
1/19/07 Postage 
copies 
Total costs 
Total amount of this bill 
Previous balance 
1/22/07 Payment - thank you 
Balance due 
Page 2 
Amount 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH JANUARY 24, 2007 
PAYMENTS RECEIVED THROUGH JANUARY 24, 2007 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference Tc: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
Hours Amount 
1/25/07 Review Deposition Notice; draft letter 0.40 78-90 
to client 
2/5/07 Telephone conference with client 0.20 39.00 
2/6/07 Prepare for deposition; office 3.00 585.00 
conference with client; attend deposition 
2/7/07 Telephone conference with client 0.20 39.00 
2/8/07 Prepare for deposition 1.50 292.50 
2/9/07 Prepare for deposition; attend 3.30 643.50 
deposition; conference with opposing 
counsel 
2/18/07 Review client's deposition; draft letter 0.90 175.50 
to client 
2/19/07 Telephone conference with client 0.20 39.00 
For professional services rendered 9.70 $1,891.50 
K e v i n  S m i t h  
A d d i t i o n a l  charges:  
P a g e  2 
A n o u n t  
2 / 2 2 / 0 7  C o p y  cos t  of a D e p o s i t i o n  
2 / 2 3 / 0 7  P o s t a g e  
C o p i e s  
T o t a l  cos ts  
T o t a l  a m o u n t  of t h i s  bill 
P r e v i o u s  ba lance  
2 / 1 2 / 0 7  P a y m e n t  - t h a n k  y o u  
B a l a n c e  d u e  
V I S A  and MASTERCARD accepted 
FOR PROFESSIONAL S E R V I C E S  RENDERED THROUGH FEBRUARY 2 3 ,  2 0 0 7  
PAYMENTS RECEIVED THROUGH FEBRUARY 2 3 ,  2 0 0 7  
ALL B I L L S  DUE AND PAYABLE BY THE 1 0 T H  O F  EACH MONTH. ANY B I L L S  NOT 
P A I D  BY THE 1 0 T H  SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Pest Divorce Matters 
Invoice #2-1773.00 
Professional services 
Hours Amount 
2/28/07 Review Deposition of Debra Borney; draft 0.80 156.00 
letter to client 
3/6/07 Review Deposition Change Sheet from 0.40 78.00 
client; draft letter to Court Reporter 
3/7/07 Telephone conference with client 0.20 39.00 
3/19/07 Telephone conference with client 0.20 39.00 
3/20/07 Complete draft of Memorandum in Support 2.30 448.50 
of Motion for Summary Judgment; research 
child support issue; draft Motion for 
Summary Judgment 
For professional services rendered 
Additional charges: 
3/5/07 Payment to Burnham Habel 
Kevin Smith  
3/22/07 Postage 
Copies 
Page 2 
Amount 
0.39 
0.45 
Total costs 
Total amount of this bill 
Previous balance 
Baiance due 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH MARCH 22, 2007 
PAYMENTS RECEIVED THROUGH MARCH 22, 2007 
ALL BILLS DUE AND PAYABLE BY THE 1OTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PER MONTH INTZREST CHARGE ON ANY 
UNPAID BALANCE. 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur GO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
Hours Amount 
3/26/07 Telephone conference with client; review 0.30 58.50 
facsimile 
3/27/07 Telephone conference with client; draft 4.50 877.50 
Affidavit of client; draft Memorandum in 
Support of Motion for Summary Judgment; 
draft Motion for Summary Judgment; draft 
Affidavit of Attorney 
3/28/07 Finalize Affidavit; draft Notice of 
Hearing 
4/9/07 Attend Status Conference at Court 1.00 195.00 
4/11/07 Telephone conferences with Matt Bohn; 1.00 195.00 
telephone conference with Lisa Kinicas 
at WAL; telephone conference with client 
4/23/07 Telephone conference with opposing 
counsel 
For professional services rendered 7.50 $1,462.50 
Kevin Smith 
Additional charges: 
4/18/07 Postage 
Copies 
Page 2 
Amount 
8.96 
38.25 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Previous balance 
4/20/07 Payment - thank you 
4/23/07 Payment - thank you 
Total payments 
Balance due 
VISA and ?LASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH APRIL 23, 2007 
PAYMENTS RECEIVED THROUGH APRIL 23, 2007 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE 10TH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur GO 80118 
In Reference To: Post Divorce Matters 
Invoice $2-1713.00 
Professional services 
4/24/07 Prepare for hearing; telephone 
conference with client 
4/26/07 Telephone conference with opposing 
counsel; draft Stipulation and Order; 
draft letter to opposing counsel 
5/11/07 Telephone conferences with opposing 
counsel; telephone conference with 
Russell Woody at ALPA; draft Deposition 
Notice; draft letter to client 
5/17/07 Telephone conference with Court Reporter 
5/23/07 Telephone conference with opposing 
counsel and Court Clerk 
For professional services rendered 
Hours Amount 
1.50 292.50 
Kevin Smith 
Additional charges: 
Page 2 
Amount 
5/22/07 Postage 
Copies 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Previous balance 
5/7/07 Payment - thank you 
5/21/07 Payment - thank you 
Total payments 
Balance due 
VTSA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH MAY 23, 2007 
PAYMENTS RECEIVED THROUGH MAY 23, 2007 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PEZ MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
5/30/07 Prepare for Deposition; telephone 
conference with Russ Woody 
5/31/07 Continue preparation for Deposition; 
attend Deposition of Russell Woody 
6/1/07 Telephone conference with client 
6/22/07 Review letter from opposing counsel; 
draft letter to client 
For professional services rendered 
Additional charges: 
5/29/07 Deposition costs 
6/22/07 Postage 
Copies 
Hours Amount 
1.00 195.00 
Kevin Smith 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Previous balance 
6/22/07 Payment - thank you 
Page 2 
Amount 
$167.70 
Balance due 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH JUNE 22, 2007 
PAYMENTS RECEIVED THROUGH JUNE 25, 2007 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lGTH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Snith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Keference To: Post Divorce Matters 
Invoice # 2-1773.00 
Professional 'services 
Hours Amount 
6/24/07 Begin review of Depositio of Russell 
Woody and analyze 
6/27/07 Complete review of Deposition 
7/19/07 Review documents from client; draft 
letter to'opposing counsel; attend 
Scheduling Conference 
For professional services rendered 
Additional charges: 
7/20/07 Postage 
Copies 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Kevin Smith Page 2 
Amount 
Previous balance 
7/23/07 Payment - thank you 
Balance due 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH JULY 23, 2007 
PAYMENTS RECEIVED THROUGH JULY 23, 2007 
ALL BILLS DUE AND PAYABLE BY THE lOTH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE 10TH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice # 2-1773.00 
Professional services 
-. 
Hours Amount 
7/25/07 Telephone conference with client 
7/27/07 Review file and depositions; begin draft 
of Stipulated Facts 
7/30/07 Review Deposition; Continue draft of 
Stipulated Facts; draft letter to 
opposing counsel 
7/31/07 Telephone conference with Matt Bohn; 
finalize draft of proposed Stipulation 
8/1/07 Attend conference with Matt Bohn to 
finalize Stipulated Facts 
8/13/07 Draft Affidavit; draft Supplemental 
Memorandum; telephone conference with 
opposing counsel 
8/15/07 Review Plaintiff's Memorandum in Support 
of Motion to Divide Omitted Asset and 
anayze 
Kevin Smith Page 2 
Hours Amount 
8/16/07 Telephone conference with client 0.20 39.00 
For professional services rendered 15.80 $3,081.00 
Additional charges: 
7/24/07 Payment to Burnham Habel 
8/22/07 Postage 
Copies 18.60 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Previous balance 
8/10/07 Payment - thank you 
Balance due $6,382.46 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH AUGUST 23, 2007 
PAYMENTS RECEIVED THROUGH AUGUST 23, 2007 
ALL BILLS DUE AND PAYABLE BY THE 10TH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE 10TH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
8/29/07 Draft Reply Memorandum 
8/30/07 Review Response to Supplemental 
Memorandum; draft letter to client 
8/31/07 Telephone conference with opposing 
counsel 
For professional services rendered 
Additional charges: 
9/20/07 Postage 
Copies 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Hours Arno~lnt 
0.70 136.50 
Kevin Smith Page 2 
Pmount 
Previous balance $6,382.46 
8/27/07 Payment - thank you 
9/4/07 Payment - thank you 
9/24/07 Payment - thank you 
Total payments ($1,500.00) 
Balance due $5,233.57 
VISA and MASTERCARD accepted 
FOR PROFESSIONAL SERVICES RENDERED THROUGH SEPTEMBER 21, 2007 
PAYMENTS RECEIVED THROUGH SEPTEMBER 24, 2007 
ALL BILLS DUE AND PAYABLE BY THE 10TH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE lOTH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
-. 
351.11 3,309.86 468.46 1,104.14 0.00 
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
10/11/07 Review Memorandum Decision and analyze; 
telephone conference with opposing 
counsel; draft letter to client 
10/77/07 Telephone conference with client 
For professional services rendered 
Additional charges: 
10/18/07 Postage 
Copies 
Hours Amount 
0.89 156.00 
Total costs 
Interest on overdue balance 
Total amount of this bill 
Previous balance 
Kevin S m i t h  Page 2 
Amount 
B a l a n c e  due  $ 5 , 4 7 3 . 1 6  
V I S A  and MASTERCARD accepted 
FOR PROFESSIONAL S E R V I C E S  RENDERED THROUGH OCTOBER 1 8 ,  2 0 0 7  
PAYMENTS RECEIVED THROUG'H OCTOBER 1 8 ,  2 0 0 7  
A LL B I L L S  DUE AND PAYABLE BY THE l O T H  O F  EACH MONTH. ANY B I L L S  NOT 
P A I D  BY THE 1 0 T H  SHALL ACCRUE A 1% PER MONTH I N T E R E S T  CHARGE ON ANY 
UNPAID BALANCE. 
Current 3 0  D a y s  60 D a y s  9 0  D a y s  1 2 0  D a y s  
DEREK A. PICA 
Attorney at Law 
199 N. Capitol, Suite 302 
Boise ID 83702 
336-4144 
Invoice submitted to: 
Kevin Smith 
8100 Bannock Dr. 
Larkspur CO 80118 
In Reference To: Post Divorce Matters 
Invoice #2-1773.00 
Professional services 
Hours Amount 
10/29/07 Attend Status Conference with Judge 
McDaniel; analyze Decision regarding 
settlement division 
11/1/07 Telephone conference with opposing 
counsel 
11/15/07 Telephone conference with opposing 
counsel 
11/16/07 Review letter from opposing counsel; 
review proposed Order; draft letter to 
client 
For professional services rendered 
Interest on overdue balance 
Total amount of this bill 
Previous balance 
Kevin Smith Page 2 
10/29/07 Payment - thank you 
Balance due 
VISA and MASTERCARD accepted 
Amount 
($500.00) 
FOR PROFESSIONAL SERVICES RENDERED THROUGH NOVEMBER 20, 2007 
PAYMENTS RECEIVED THROUGH NOVEMBER 21, 2007 
ALL BILLS DUE AND PAYABLE BY THE 10TH OF EACH MONTH. ANY BILLS NOT 
PAID BY THE 10TH SHALL ACCRUE A 1% PER MONTH INTEREST CHARGE ON ANY 
UNPAID BALANCE. 
Current 30 Days 60 Days 90 Days 120 Days 
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DEREK A. PICA, PLLC 
y"". -, ATTORNEY AT LAW 
>rd 
R1 199 N. CAPITOL BLVD., SUITE 302 
#*Y 
"-I s, BOISE, IDAHO 83702 
,-.; !"- 
L ---*>-2 
c--* TELEPHONE: (208) 336-4144 f .i 
---..4 
" FACSIMILE: (208) 336-4980 
,A et IDAHO STATE BAR NO. 3559 
!, t, AdJ 
"-,#-J 
ATTORNEY FOR Defendant 
IN THE DISTNCT COURT OF TFX FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, N AND FOR THE COUNTY OF ADA 
DEBRA A. BQRLEY, 1 
1 Case No. CV DR 05006 1 1 
Plaintiff, ) 
vs. 1 OBJECTION TO PLAINTIFF'S 
1 MEMORANDUM FOR ATTORNEY 
KEVIN D. SMITH, 1 FEES AND COSTS 
1 
Defendant. ) 
COMES NOW, Defendant, Kevin D. Smith, by and through his attorney of 
record, Derek A. Pica, and pursuant to Rules 54(d)(6) and 54(e)(6) of the Idaho Rules of 
Civil Procedure, objects to Plaintiffs Memorandum for Attorney Fees and Costs as 
follows: 
1. Plaintiff was not the prevailing party in this action pursuant to I.R.C.P. 
54(d)(l) and paragraph 15.03 of the Property Settlement Agreement dated September 16, 
2005 and attached to the Judgment and Decree of Divorce. In fact, Defendant was the 
prevailing party as the Court determined neither the stock allocation or the convertible 
notes were omitted assets. 
OBJECTION TO PLAINTIFF'S MEMORAN7>URIZ FOR ATTORNEY FEES AND COSTS - Page 1 
2. Plaintiffs Motion to Divide Omitted Asset filed on March 24,2006 was 
not filed to enforce the terms of the Property Settlement Agreement entered into by the 
parties and therefore, Plaintiff is not entitled to attorney fees pursuant to paragraph 15.03 
of the Property Settlement AgreemerLi as Plaintiffs Motion sought to modify the 
Agreement, whereas Defendant sought to enforce the Agreement. 
3.  Plaintiff has made no showing that she is entitled to attorney fees and 
costs pursuant to Idaho Code tj 32-704, nor has she ever plead she was entitled to fees 
and costs pursuant to Idaho Code tj 32-704 and therefore, she is not entitled to attorney 
fees and costs pursuant to Idaho Code tj 32-704. 
4. Plaintiff is not entitled to attorney fees and costs pursuant to Idaho Code tj 
32-7 18 as this was not a modification proceeding and Plaintiffs claim under Idaho Code 
5 32-7 18 cannot be made in good faith, nor is it supported by existing law. 
5. Plaintiff is not entitled to attorney fees and costs pursuant to Idaho Code 
tj 12-120 as this is not a civil action that involves less than $25,000.00, nor is it a 
commercial transaction. See Smith v. Smith, 13 1 Idaho 800,964 P.2d 667 (App. 1998). 
6. Plaintiff is not entitled to attorney fees and costs pursuant to Idaho Code 
5 1 12-121 as Defendant" defense of Plaintiff's Motion to Divide Omitted Asset was not 
frivolous. 
7. Plaintiff is not entitled to discretionary costs as they were not exceptional. 
Derek A. Pica 
Attorney for Defendant 
OBJECTION TO PLAINTIFF'S MEMORANDm FOR ATTORNEY FEES AND COSTS - Page 2 
CEIZTIFICA TE OF SER VICE 
r3+ 
I, the undersigned, certify that on the 6 day of December, 2007, I caused a 
true and correct copy of the foregoing C~~JECTION TO PLAINTIFF'S MEMORANDUM FOR 
ATTORNEY FEES AND COSTS to be forwarded with all required charges prepaid, by the 
method(s) indicated below, in accordance with the Rules of Civil Procedure, to the 
following person(s) 
Maahew R. Bohn 
GOSH0 m P M Y ,  LLP 
P.O. Box 95 18 
Boise, ID 83707-95 18 
Hand Deliver 
U.S. Mail 
Facsimile 
Overnight Mail 
Derek A. Pica 
OBJECTION TO PLAINTIFF'S MEMORANDUM FOR ATTORNEY FEES AMD COSTS - Page 3 
Exhibit "W" 
" Ma4viD AdAVARRQ; Clerk 
By M. STROMER 
DEPUTY 
MATTHEW R, BOHN ISB #5967 
COSHO HUMPHREY, LLP 
800 P A M  BLVD., STE. 790 
PO BOX 95 18 
BOISE, ID 83707-95 18 
Telephone (208) 344-78 1 1 
Facsimile (208) 338-3290 
Attorneys for Plaintiff 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, I 
Plaintiff, 
v. 
KEVIN D. SMITH, 
Defendant. I 
Case No. CV DR 050061 1 
PLAINTIFF'S OBJECTION TO 
DEFENDANT'S MEMORANDUM OF 
COSTS AND AFFIDAVIT OF DEWK 
PICA 
COMES NOW, Plaintiff, Debra A. Borley, by and through her attorneys of record, Cosho 
Humphrey, LLP, and objects to Defendant's Memorandum of Costs and Affidavit of Derek A. 
Pica in Support thereof, served on Plaintiff on December 5,2007. 
1. Defendant was not the prevailing party in this action pursuant to I.R.C.P. 54(d)(l) 
and/or paragraph 15.03 of the Property Settlement Agreement, dated September 16, 2005. As 
this Court's November 20,2007 Order Granting in Part and Denying in Part Plaintiff's Motion to 
Divide Omitted Asset set forth, Plaintiff's Motion to Divide an Omitted Asset as it pertained to 
the convertible notes was granted. Therefore, Plaintiff should be treated as the prevailing party 
PLAINTIFF'S OBJECTION TO DEFENDANT'S MEMORANDUM OF COSTS AND 
AFFIDAVIT OF DEREK PICA P -1- 
MRBl18523-003/293026 / 12/12/07 4:14:59 PM 
2. Plaintiffrs Motion to Divide Omitted Asset, filed on March 24, 2006 requested an 
Order dividing the United Airlines Settlement, which included both the convertible notes, as well 
as subsequent stock distributions. Defendant's argument that the Motion to Divide Omitted 
Asset did not seek to enforce the terms of the Property Settlement Agreement is also false. 
Plaintifrs Short Reply to Defendant's Supplemental Memorandum in Support of Motion for 
Summary Judgment also makes it abundantly clear that Defendant's "form over substance" 
objection must fail. For example, Plaintiffs Short Reply to Defendant's Supplemental 
Memorandum in Support of Motion for Summary Judgment states the following: 
The division of the retirement benefits set forth in paragraph 4 of 
the Property Settlement Agreement makes no reference to the 
Convertible Notes and/or Stock Allocations. It does, however, 
clearly state that Debra would receive fifty percent (50%) of the 
retirement benefit accumulated by Kevin during the marriage. (See 
Id.) If Kevin believes that the Convertible Note? and Stock 
Allocations were in fact included in the division of retirement 
benefits, then Debra is clearly entitled to fifty percent (50%) of the 
same. If, on the other hand, Kevin does not believe that the 
Convertible Notes andlor Stock Allocations were included in the 
division of retirement benefits, they must represent omitted assets 
subject to division by this Court. 
(Plaintiffs Short Reply to Defendant's Supplemental Memorandum in Support of Motion for 
Summary Judgment, pp. 2-3, p). 
3, Defendant is also not entitled to his fees and costs pursuant to Idaho I.R.C.P. 
54(d)(5) and 54(d)(l). There has been no evidence whatsoever that Ms. Borley brought or 
pursued or this matter frivolously. In fact, as previously stated, Plaintiff was successful. 
4. For the reasons stated above, in addition to the fact that none of the costs incurred 
by Mr. Smith were exceptional, Defendant is also not entitled to any costs. 
DATED this I aP day of December, 2007. 
PLAINTIFF'S OBJECTION TO DEFENDANT'S MEMORANDUM OF COSTS AND 
AFFIDAVIT OF DEREK PICA P -2- 
MRBl18523-003f293026 / 12/12/07 4:14:59 PM 
COSHj2 d M P H E Y ,  LLP 
/MATTHEW a. BOHN / Attorneys for Plaintiff 
d" C RTIFICATE OF SERVICE 
I HEREBY CERTIFY That on the &%ay of December, 2007, a true and correct copy of 
the within and foregoing instmment was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by: Facsimile: 336-4980 
f MATTHEW R. BOHN 
PLAINTIFF'S OBJECTION TO DEFENDANT'S MEMORANDUM OF COSTS AND 
AFFIDAVIT OF DEREK PICA P -3- 
MRBl18523-0031293026 / 12/12/07 4:14:59 PM 
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DEFtEK A. PICA, PLLC 
ATTORNEY AT LAW 
7 199 N. CAPITOL BLVD., SUITE 302 
P ,  
BOISE, IDAHO 83702 
, I 
A.M. P.M. 
J. DAVID NAMRRO, Clerk 
By YVCNNE GERANY 
DEPUN 
ATTORNEY FOR Defendant 
IN THE DISTHCT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, ) 
1 Case No. CV DR 050061 1 
Plaintiff, ) 
VS. ) OFtDER DENYING 
1 ATTORNEY FEES 
KEVIN D. SMITH, ) 
) 
Defendant. 1 
On Tuesday, February 26,2008, the above-entitled matter came before the Court 
on Plaintiffs Objection to Defendant's Memorandum of Costs and Affidavit of Derek 
Pica and Defendant's Objection to Plaintiffs Memorandum for Attorney Fees and Costs. 
Plaintiff, Debra A. Borley, appeared by and through her attorney of record, Matthew R. 
Bohn of the firm Cosho Humphrey, LLP. Defendant, Kevin D. Smith, appeared by and 
through his attorney of record, Derek A. Pica. The Court, having heard the arguments of 
respective counsel; having reviewed the record on file herein; having determined that 
each party prevailed in part; and for good cause appearing; 
HEIBBY ORDERS, ADJUDGES AND DECWES: 
ORDER DENYING ATTORNEY FEES - Page I 
'That each party's request for altomey fees and costs is denied and each part.; shall 
pay their own costs and attorney fees in this action. 
DATED this !'\hay of fib ,2008. 
TERRY R. McBANtE&, 
T E W  R. McDrnIEL 
FULcZCISTMTE JUDGE 
ORDER DENYING ATTORNEY FEES - Page 2 
Exhibit "YS' 
!do. 
A.M FILE B.M. 
JAM O 3 2008 
J. DAVID FJAVBRRO, Clerk 
By 4 TOOPdE 
IN THE DISTMCT COURT OF T m  FOURTH JUDICIAL DPSTFUCT ~~E 
STATE OF ID-0, UN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
) Case No. CV DR 050061 1 
Plaintiff, 1 
vs. ) 
1 
KEVIN D. SMITH, ) 
1 
Defendant. 1 
APPELLANT'S BFUEF 
On Appeal from the District Court of the Fourth Judicial District of the 
State of Idaho, in anu for the County of Ada, Magistrate Division 
The Honorable Terry R. McDaniel, Magistrate Judge, Presiding 
Derek A. Pica, ISB # 3559 Matthew R. Bohn, ISB # 5967 
Attorney at Law COSHO HUMPHREY, LLP 
199 N. Capitol Blvd., Suite 302 800 Park Blvd., Suite 790 
Boise, ID 83702 P.O. Box 95 18 
Boise, Idaho 83707 
Telephone: (208) 336-4144 Telephone: (208) 344-78 1 1 
Facsimile: (208) 336-4980 Facsimile: (208) 338-3290 
Attorney for Defendant / Appellant Attorney for Plaintiff / Respondent 
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STATEMENT OF THE CASE 
A. 
NATURE OF THE CASE 
This case arises out of a post-divorce Motion to Divide Omitted Asset filed by 
Plaintiff / Respondent, Debra A. Borley, hereinafter "Debra." In her Motion to Divide 
Omitted Asset, Debra sought to divide a "retro-check" Defendant / Appellant, Kevin Smith, 
hereinafter, "Kevin," received from his employer after the parties' divorce was final, alleging 
the "check was a community asset that was not divided in the Judgment and Decree of 
Divorce." The magistrate court, in its Memorandum Decision determined that the proceeds 
received by Kevin were not omitted assets in the Property Settlement Agreement attached to 
the Judgment and Decree of Divorce, but ordered a division of a portion of tbe proceeds 
received by Kevin anyway pursuant to a formula that was not set forth in the Judgment and 
Decree of Divorce or the Property Settlement Agreement. Kevin contends the magistrate 
court had no jurisdiction to make a determination as to Debra's Motion to Divide Omitted 
Asset because the Property Settlement Agreement attached to the Judgment and Decree of 
Divorce was not merged with the Judgment and Decree of Divorce and even if it was 
merged, the issue was barred by the doctrine of res judicata. Kevin further contends that all 
proceeds he received &om his employer post-divorce are his sole and separate property. 
B. 
COURSE OF PROCEEDINGS IN THE MAGISTRATE COURT 
On September 22,2005, the magistrate court filed a Judgment and Decree of Divorce 
in the above-entitled action that granted Debra and Kevin a divorce from each other. 
Attached to that Judgment and Decree of Divorce was a Property Settlement Agreement 
entered into by the parties on September 15,2005 that divided all of the parties' marital 
property and debt which the court approved in the Judgment and Decree of Divorce. On 
March 24, 2006, Debra filed a Motion to Divide Omitted Asset. On March 27,2007, Kevin 
filed a Motion for sum-ary Judgment. On April 26,2007, the magistrate court filed a 
Stipulation to Vacate Trial; Take Telephonic Deposition and Order wherein the parties 
agreed to submit a Stipulation of Facts to the magistrate court along with memorandums in 
support of their legal positions. On August 1,2007 the parties filed Plaintiffs and 
Defendant's Stipulated Facts. The parties then submitted their Memorandums in support of 
their legal positions. 
On October 10,2007, the Court filed its Memormdum Decision. On November 20, 
2007, the Court filed its Order Granting in Part and Denying in Part Plaintiffs Motion to 
Divide Omitted Asset. On November 28,2007, Kevin filed his Notice of Appeal. 
C* 
STATEMENT OF FACTS 
The parties were divorced by a Judgment and Decree of Divorce filed on 
September 22,2005. Paragraph 2 of the Judgment and Decree of Divorce specifically 
states: 
2. PROPERTY SETTLEMENT AGREEMENT: The 
Property Settlement Agreement dated September 15, 2005 is approved 
by this court. The Property Settlement Aneement is approved by this 
Court, but it is not merged nor incorporated into this Judgment and 
Decree of Divorce. A copy of that Agreement is attached hereto. The 
parties have provided all of the terms of the said Agreement. (Emphasis 
added). 
Judgment and Decree of Divorce, pp. 1 - 2. The Judgment and Decree of Divorce was 
drafted by PlaintiiTs counsel. Paragraph 10 of the Property Settlement Agreement 
entered into by the parties provides: 
10. AGmEMENT OT BE MERGED: parties hereto 
agree that in the event a divorce is entered, the original of this 
Agreement will be submitted to the court for approval and the parties 
hereto will reauest that this Agreement be merged and incorporated and 
made a part of the Judgment and Decree of Divorce. (Emphasis added). 
Property Settlement Agreement, p. 4. 
In the parties' Property Settlement Agreement dated September 15,2005, 
Kevin's retirement benefits through United Airlines were divided as follows: 
4. DIVISION OF m T I R E m N T  BENEFITS. Husband 
has been employed by United Airlines and has a pension, either with 
United Airlines, or now with Pension Benefit Guarantee Association. 
Wife shall receive fifty percent (50%) of the benefit accumulated by 
Husband during the marriage to be set over to her pursuant to a 
Qualified Domestic Relations Order. 
Property Settlement Agreement, p. 2. The Property Settlement Agreement divided the 
parties' income as follo~vs: 
13. SEPARATE PROPERTYIINCONLE AFTER 
SIGNING OF AGREEMENT: The parties hereto stipulate and agree 
that from and after the date of the signing of this Agreement, any and all 
property or income acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it and the 
other party shall have no claim thereon. The parties agree that any 
income earned by either party after the date of signing this Agreement 
shall be the separate property of the party earning the income, and any 
income on separate property shall be separate property from and after 
the date of signing this agreement. (Emphasis added). 
Property Settlement Agreement, pp. 4 - 5. 
The parties were married pursuant to common law on August 1, 1988 and 
ceremonially married on June 4, 1994. In October of 1990, Kevin began employment 
as a pilot for United Airlines. Kevin had a pension through United Airlines known as 
the "A Plan." On December 9,2002, United Airlines filed for bankruptcy protection. 
As a result of United Airlines seeking bankruptcy protections, United Airlines 
pilots lost their defined benefit retirement plan, hereinafler "A Plan" effective 
December 30, 2004. Plaintiff's and Defendant's Stipulated Facts, filed August 1, 2007, 
p. 2, paragraph 6. "After termination of the A Plan on December 30,2004, the Pension 
Benefit Guarantee Corporation Insurance System, hereinafter 'PBGC' replaced, in 
limited part, the pension benefits the pilots had accrued under the A ~lan'through 
December 30, 2004." (Emphasis added). Plaintiffs and Defendant's Stipulated Facts 
filed August 1,2007, p. 3, paragraph 7. 
United Airlines pilots and United Airlines entered into a bankruptcy exit 
agreement whereby the United Airlines pilots were to receive 550 million dollars in 
convertible notes as a partial offset to the losses the United Airlines pilots suffered as a 
result of the loss of the A Plan. "In order for a pilot to receive convertible note 
distributions/allocations, said pilot must have been emuloved by United Airlines on 
Februm 1.2006, and have been a quaiified member of the A Plan as of Eecember 30, 
2004." (Emphasis added). Plaintiffs and Defendant's Stipulated Facts filed August 1, 
2007, p. 6, paragraph 16. "In determining a pilot's share of the convertible note 
allocationsldistributions, United FAirlinesl took into account each uilot's age, years left 
to retirement (which is reached at age 60) and seniorih. United Airlines projected that 
the liiore seniority a pilot had, the greater the projection as to the aircraft that helshe 
would be flying at retirement. A pilot projected to be flying a 777 at the time of his 
retirement versus a pilot that would be flying an A320 would be entitled to a greater 
allocation of convertible notes assuming that the pilots were of the same age. The one 
with greater seriority would be projected to be flying a more advanced aircraft with 
higher pay." (Emphasis added). Plaintiffs and Defendant's Stipulated Facts, pp. 6 - 7, 
paragraph 17. 
ISSUES ON APPEAL 
1. Whether the magistrate court erred as a matter of law in determining the 
Property Settlement Agreement was merged into the Judgment and Decree 
of Divorce. 
2. Wether the magistrate court had jurisdiction to modifq. the Judgment and 
Decree of Divorce based on the doctrine of ves judicata. 
3. m e t h e r  the magistrate court erred in its application of the time rule method. 
4. Whether the magistrate court erred in determining whether a portion of the 
convertible notes were community property. 
5. Whether Kevin is entitled to attorney fees on appeal. 
STANDARD OF REVIEW 
In Infanfzer v. City of Salmon, 137 Idaho 45,44 P.3d 1100 (2002), the Idaho 
Supreme Court held: 
In an appeal from an order of summary judgment, this Court's standard 
of review is the same as the standard used by the trial court in ruling on a 
motion for summary judgment. Eagle Water Company, Inc. v. Roundy 
Pole Fence Company, Inc., 134 Idaho 626,7 P.3d 1103 (2000). All 
disputed facts are to be construed liberally in favor of the non-moving 
party, and all reasonable inferences that can be drawn from the record 
are to be drawn in favor of the nonmoving pzrty. Id. Summary 
judgment is appropriate if the pleadings, depositions, and admissions on 
file, together with the affidavits, if any, show that there is no genuine 
issue as to any material fact and that the moving party is entitled to a 
judgment as a matter of law. Id. If there is no ~enuine issue of material 
fact, only a question of law remains, over which this Court exercises fiee 
review. Post v. Idaho Fa~emway, Inc., 135 Idaho 475, 20 P.3d 11 (2001). 
(Emphasis added). 
137 Idaho at 47. In this action, there is no dispute as to the facts as the parties 
submitted stipulated facts to ths Court. As such, this appeal consists of questions of 
law over which the Court exercises free review 
THE MAGISTRATE COTJRT EIiRED WE-IEN IT RULED THE PROPERTY 
SETTLEMENT AGREEhG3NT ENTERED INTO BY THE PARTIES WAS 
MERGED INTO THE JUDGMENT AND DECREE OF DIVORCE FILED ON 
SEPTEMBER 22,2005 
In the Memorandum Decision filed in this action on October 10,2007, the 
magistrate court ruled: 
Therefore based on the doctrine set forth in Phllips v. Phillips supra 
this particular property settlement agreement is deemed to be merged 
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into the decree of divorce and is not integrated which allows this court to 
interpret and/or modify the same. 
Memorandum Decision, p. 7. The holding by the Supreme Court in Phillips v. Phillips, 
93 Idaho 384,462 P.2d 49 (19691, that the magistrate court based its decisi~n states: 
We, therefore, hold that when parties enter into an agreement of 
separation in contemplation of divorce and thereafter the agreement is 
presented to a district court in which a divorce action is pending and the 
court is requested to approve, ratifjr or confim the agreement, certain 
presuxlptions arise. In the absence of clear and convincing evidence to 
the contrary, it will be presumed that each provision of such an 
agreement is independent of all other provisions and that such agreement 
is not integrated; it will be Eurther presumed that the agreement is 
merged into the decree of divorce, is enforceable as a part thereof and if 
necessary may be modified by the court in the Euture. (Emphasis added). 
93 Idaho at 387. In Phillips v. Phillips, 93 Idaho 384,462 P.2d 49 (1969), the record 
did not disclose the intent of the parties as to the issue of merger. The Idaho Supreme 
Court stated as follows: 
In the case at bar the record discloses no clear intent of the parties 
relating to 'integration' and 'merger.' We, therefore, presume that the 
district court had continuing jurisdiction to modify the divorce decree on 
proper motion and showing therefor. 
93 Idaho at 387. In contrast, the Judgment and Decree of Divorce filed in the action 
specifically stated in paragraph 2 as follows: 
The Property Settlement Agreement is approved by this Court, but is not 
merged nor incorporated into this Judgment and Decree of Divorce. 
(Emphasis added). 
Judgment and Decree of Divorce filed September 22,2005. 
The magistrate court ruled that since no clear and convincing evidence was 
presented, the Property Settlement Agreement was presumed to be merged stating: 
Since there is no clear and convincing evidence as to whether or not 
this agreement was to be merged then the presumptions that arise under 
the Phillips doctrine would prevail and indicate that in fact the merger 
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did take place in the absence of clear and convincing evidence 
otherwise. 
Memorandum Decision, p. 7. No clear and convincing evidence needed to be presented 
to the magistrate court as to the merger issue because the Judgment and Decree of 
Divorce in unambiguous and is not subject to interpretation. Iil Toyama v. Toyama, 
129 Idaho 142,932 P.2d 1068 (1996), the Idaho Supreme Gourt held: 
As this Gourt has previously held, the rules of construction of 
contracts apply equally to the interpretation of divorce decrees. 
DeLancey v. DeLancey, 1 10 Idaho 63,65,7 14 P.2d 32, 34 (1 986). If the 
language of the decree is clear and unambiguous, detehnation of the its 
meaning and legal effect is a question of law upon which this Court 
exercises free review. Id. If, on the other hand, the language of the 
decree is reasonably susceptible to conflicting interpretations, it is 
considered ambiguous, and the determination of its meaning is a 
question of fact. Id. 714 P.2d at 34. In that case, the magistrate's 
interpretation of the decree will be upheld if supported by substantial 
and competent evidence. Ireland, 123 Idaho at 958, 855 P.2d at 43. 
129 Idaho at 144. Since the Judgment and Decree of Divorce is unambiguous and not 
subject to interpretation, there is no question of fact before the court thereby negating 
the need to present any evidence on the issue. The fact that the Property Settlement 
Agreement contains language stating that the parties would request that the Property 
Settlement Agreement be merged is of no consequence as it is the language in the 
Judgment and Decree of Divorce that the court is required to follow. 
EVEN IF THE PROPERTY SETTLEMENT AGREEMENT WRE TO BE 
CONSIDERED "MERGED," THE MAGISTRATE COURT HAD NO 
JURISDICTION TO MODIFY THE JUDGh4ENT AND DECREE OF DIVORCE 
PURSUANT TO THE DOCTRINE OF RES KJDICATA. 
In NcBride v. McBride, 112 Idaho 959,739 P.2d 258 (19871, the Idaho 
Supreme Court held: 
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In the absence of an apveal from an original decree of divorce the 
Sullivan v. Sullivan 102 Idaho 737,639 P.2d 435 (1981); Paul v. Paul 97 
Idaho 889 556 P.2d 365 (1976); Lowe v. Lowe 92 Idaho 208,440 P.2d 
141 (1968). That rule has been modified in circmstances 
demonstrating fraud, coercion, or overreaching, but no such 
circumstances are alleged or demonstrated here. (Emphasis added), 
1 12 Idahii at 961. While tbe magistrate court properly cited McSride v. NcBride, 1 12 
Idaho 959,739 P.2d 258 (1987) in its Memorandum Decision, the Court went on to 
state: 
It is also unquestioned that causes of action for divorce are actions in 
equity. McHunb vs. McHunh, 1 15 Idaho 198, Rudd vs. Rudd, 105 Idaho 
112. 
In the McHugh vs. McHugh supra case the Idaho Supreme Court 
cited with approval the statements made in the California Court of 
Appeals case of Huddleston vs. Huddleston, 1 87 Gal. App. 3d 1564 by 
stating "Wherein the court noted the special treatment courts accord in 
equity actions, stating that an action to divide an omitted asset, in the 
context of a divorce proceeding, is an action in equity, and that such 
does not seek to modify or reopen the previous frnal judgment of 
dissolution." 
Clearly, this court has the equitable jurisdiction to consider a claim 
for an omitted asset pursuant to the above referenced case authority. 
Memorandum Decision, p. 8. While the Court has jurisdiction to determine a claim for 
an omitted asset, that jurisdiction exists only if there is an omitted asset. In this action, 
the magistrate court found the convertible notes were not an omitted asset stating: 
'This court believes that in fact this is not an omitted asset but rather 
controlled bv paranravh four under the division of retirement benefit and 
specifically under amounts to be received from United Airlines. 
(Emphasis added). 
Memorandum Decision, p. 10. Paragraph 4 of the Property Settlement Agreement 
states: 
4. DIVISION OF RETIREMENT BENEFITS. Husband has been 
employed by United Airlines and has a pension, either with 
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United Airlines, or now with Pension Benefit Guarantee 
Association. Wife shall receive 50% of the benefit accumulated 
by husband during the marriage to be set over to her pursuant to 
a Qualified Domestic Relations Order. 
Property Settlement Agreement dated September 15,2005, p. 2, paragraph 4. 
As soon as the magistrate court determined that the convertible notes were not 
an omitted asset and were in fact divided pursuant to paragraph 4 of the Property 
Settlement Agreement entered into by the parties, the magistrate court should have 
ruled that it had no jurisdiction to proceed any Eurther pursuant to the doctrine of res 
judicata. Instead, the magistrate court ruled that the convertible notes should be 
divided in a manner not contemplated by the Property Settlement Agreement stating: 
Clearly Debra has no right to receive any retirement benefits accrued 
by Kevin after the day of divorce and therefore any proceeds received by 
Kevin through the convertible notes sale and distribution would have to 
be calculated by multiplying the amount of the distribution by the 
fraction of Kevin's age at the date of divorce over 60 (the age for 
mandatory retirement). Thereafter, the resulting fractional share would 
then be divided by 50% to achieve the cornunity distribution to Debra. 
Memorandum Decision, p. 10. In the Property Settlement Agreement, Kevin's A Plan 
was divided pursuant to the accrued benefit method. In the magistrate court's decision, 
the magistrate appears to use the time rule method albeit in an incorrect manner. In 
Hunt v. Hunt, 137 Idaho 18,43 P.3d 777 (2002), the Idaho Supreme Court 
differentiated between the accrued benefit method and the time rule method for 
dividing pensions holding: 
This Court has recognized two different methods of valuing 
retirement plans, the accrued benefit method and the time rule. Id. 
(citing Maslen, 121 Idaho at 89-90, 822 P.2d at 986-87. The accrued 
. benefit method values the community interest as one-half of the 
difference between the value of the retirement account at the date of 
divorce and the value at the date of marriage. Maslen, 121 Idaho at 90, 
822 P.2d at 987. The time rule values the community interest in the 
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retirement benefits as one-half of the fraction of the years of the 
c o m u n i q  service under the plan, divided by the total years of service. 
Id. at 90 n. 4, 82% P.2d at 987 n. 4. 
137 Idaho at 2 1. Clearly the magistrate court erred by changing the method of division 
of Kevin's A Plan. Further, the magistrate court erred in its application of the time rule 
method. 
EVEN IF THE TIME RULE NETHOD OF DIVISION IS TO BE USED TO DIVIDE 
THE CONVERTBLE NOTES, TI33 MAGISTRATE COURT ERRED IN ITS 
APPLICATION OF THE TIME RULE METHOD. 
In Maslen v. Maslen, 121 Idaho 85,  822 P.2d 982 (199 I), the Idaho Supreme 
Court set out the "time rule" method of dividing pension benefits as follows: 
The "time rule" determines community interest in a retirement fund 
by computir,g the ratio of the time of ma~riage . . . during which pension 
benefits were earned, lo the total years of service during which the 
pension was earned. This percentage is then applied against the amount 
of retirement income to be received . . . one half of this amount [is the 
non-employee spouse's] half of the community assert. Note, 
Distvibution ofPerzsion Benefits: Time Runs out on the TirneRule, 10 
Pac.L.J. 847, 850 (1979). 
12 1 Idaho at 90, Footnote 4. In the magistrate court's Memorandum Decision, the 
magistrate court held: 
Clearly Debra has no right to receive any retirement benefits accrued 
by Kevin after the day of divorce and therefore any proceeds received by 
Kevin through the convertible notes sale and distribution would have to 
be calculated by multiplying the amount of the distribution by the 
Gaction of Kevin's age at the date of divorce over 60 (the age for 
mandatory retirement). Thereafter, the resulting fractional share would 
then be divided by 50% to achieve the community distribution to Debra. 
Memorandum Decision, p. 10. By using Kevin's age on the date of divorce as the 
numerator, the magistrate court is including from the date of Kevin's birth until he 
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began employment by United Airlines in the calculation. Clearly, those years are both 
irrelevant and were not part of the comunity.  A s s e n g  for the sake of argument the 
use of the time rule method is appropriate to divide the convertible notes, the 
appropriate number of comuni ty  years urould be from the date Kevin became 
employed by United Airlines which was October, 1990 (see Plaintiffs and Defendant's 
Stipulated Facts filed August 2,2007, p. 2, paragraph 2) until the date of divorce in 
September, 2005 which is a total of fourteen (14) years and eleven (1 1) months. 
Kevin's total Length of service would be just under thirty (30) years if he retires at the 
mandatory retirement age of sixty (60). (See Deposition of Russell Woody dated May 
Again, the use of the time rule method is not appropriate as the accrued benefit 
method was the division used in the Property Settlement Agreement, 
THE CONVERTIBLE NOTES ARE KEVIN'S SEPARATE PROPERTY 
PURSUANT TO PARAGRAPHS 4 AND 13 OF THE PROPERTY SETTLEMENT 
AGREEmNT AND THEREFORE, THE MAGISTRATE COURT ERRED 
IN A W m I N G  DEBRA A PORTION OF THE NOTES. 
"In order for [Kevin] to receive convertible note distributions I allocations, 
[Kevin] must have been employed on February 1,2006, and have been a qualified 
member of the A Plan as of December 30,2004." Plaintiffs and Defendant's 
Stipulated Facts filed August 1,2007, p. 6, paragraph 16. Paragraph 4 of the Property 
Seltlement Agreement provides in part: 
4. DIVISION OF RETIREMENT BENEFITS. Husband has been 
employed by United Airlines and has a pension, either with United 
Airlines, or now with Pension Benefit Guarantee Association. Wife 
shall receive fifty percent (50%) of the benefit accumulated by Husband 
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dur in~  the marriage to be set over to her pursuant to a Qualified 
Domestic Relations Order. (Emphasis added). 
Property Settlement Agreement, p. 2. The convertible notes were not accumulated by 
Kevin during the marriage as he was not eligible to receive them unless he was 
employed by United Airlines on February 1,2006 which was after the parties were 
divorced. Therefore, pursuant to paragraph 4 of the Property Settlement Agreement, 
the convertible notes are his separate property 
Further, paragraph 13 of the Property Settlement Agreement provides: 
13. SEPARATE PROPERTYiINGONE AFTER SIGNING OF 
AGmEMENT: The parties hereto stipulate and agree that from and 
after the date of the signing of this agreement, any and. all pr~perty and 
any income acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it and the 
parties shall have no clzinn thereon. The parties agree that any income 
earned by either party after the date of signing this agreement shall be 
the separate property of the party earning the income, and any income or 
separate property shall be separate property from and after the date of 
the signing of this agreement. 
Property Settlement Agreement, pp. 4 - 5. Had Kevin left his employment with United 
Airlines prior to February 1,2006, he would not have received the convertible notes. 
As such, Kevin had to continue his employment with United Airlines after the date of 
divorce in September, 2005. Therefore, the convertible notes were both earned and 
acquired after the date of divorce and are Kevin's separate property. The Court erred in 
awarding Debra any portion of the convertible notes. 
VI. 
KEVIN SHOULD BE AWARDED ATTOWEY FEES ON APPEAL. 
Pursuant to paragraph 15.03 o the Property Settlement Agreement, Kevin should 
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be awarded attorney fees and costs incurred in bringing this appeal as he has been 
required to enforce the terns of the Property Settlement Agreement entered into by the 
parties. 
CONCLUSION 
The magistrate court had no jurisdiction in this action because the Property 
Settlement Agreement was not merged into the Judgment and Decree of Divorce. 
Regardless, as soon as the magistrate court determined that the convertible notes were 
an omitted asset he should have dismissed Debra's Motion to Divide Omitted Asset 
for lack of jurisdiction because of the doctrine of res judicata. The magistrate's 
decision dividing the convertible notes should be reversed and Debra's action disrnissed 
for lack of jurisdiction. Further, Kevin should be awarded his attorney fees and costs 
on appeal. In the alternative, Debra's action should be disrnissed because the 
convertible notes are Kevin's separate property pursuant to the Property Settlement 
Agreement. 
.z/) 
DATED this 3 ' day of January, 2008. A 
DE@K A. PICA 
Attorney for DefendantlAppellant 
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I. 
STATEMENT OF THE CASE 
A. Nature of the Case and Course of Proceedings: 
1. Nature of the Case: This appeal concerns the Conclusions of Law reached by the 
Magistrate Court in its November 20, 2007 Order granting in part and denying in part Plaintiff's 
Motion to Divide Ornit-ted Asset. The course of proceedings began with the Judgment and 
Decree of Divorce entered on September 22, 2005. The Judgment and Decree of Divorce was 
stipulated to by the parties and placed on the record with each party present in Court. 
On March 24,2006, Plaintiff, Debra A. Borley (hereinafter "Dcbra"), filed her Motion to 
Divide Omitted Asset. 
On April 18, 2006, Defendant, Kevin D. Smith (hereinafter "Kevin"), filed an Answer to 
Debra's Motion to Divide Omitted Asset. 
The Court set a final hearing on Debra Notion to Divide Omitted Asset for August 28, 
2006. 
On August 28, 2006, Debra renewed her request to vacate the trial based on the fact that 
Kevin had failed to answer discovery that was pertinent to the conclusion of Debra's case. After 
considering Debra's renewed request for a continuance based on Kevin's failure to respond to 
discovery, the Court vacated the trial and directed that Kevin respond to a11 outstanding 
discovery. 
On September 8,2006, Kevin filed a Motion to Dismiss, claiming that there had been no 
assets omitted and also that this Court lacked jurisdiction to hear this case. 
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On September 27,2006, the Court reset Debra's Motion to Divide Omitted Asset for trial 
on April 27, 2007. 
On October 10, 2004, the date set for the hearing on Kevin's Motion to Dismiss, neither 
party appeared, and therefore Kevin's Motion was deemed withdrawn. 
On March 27, 2007 (30 days prior to the trial date), Kevin filed a Motion for Summary 
Judgment with supporting brief and affidavit. 
On April 16, 2007, Debra filed her objection and response to the Motion for Summary 
Judgment, claiming that pursuant to the Idaho Rules of Civil Procedure, Kevin's Motion for 
Summary Jud,ment could not be brought since it was less than 60 days prior to the trial date. 
After convening a status conference with counsel for each party, the Court determined 
that Debra's objection on the timeliness of the Motion for Summary Judgment was proper. Each 
party, however, informed the Court that they would submit to the Court a set of stipulated facts 
from which the Court would decide whether Debra's Motion to Divide Omitted Asset should be 
granted or denied. Thereafter, the Court decided that it would treat the case as one having been 
submitted on cross motions for summary judgment. 
Based on counsel's representations, the Court vacated the hearing on Debra's Motion to 
Divide Omitted Asset, which was set for April 27,2007. 
On July 19, 2007, the Court entered a final briefing schedule requiring that the stipulated 
set of facts be filed no later than August 1, 2007. The Court also required each party to file 
simultaneous briefs on August 13, 2007, setting forth their respective positions regarding 
Debra's Motion to Divide Omitted Asset. The Court also required any reply brief to be 
submitted no later than August 29,2007. 
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In addition to the stipulated set of facts, the Court also indicated that it would consider 
the affidavits of both parties, excerpts from depositions of both parties, and documents received 
through discovery which were provided to Kevin through his employment with United Airlines 
as a pilot, both during and after the marriage of the parties. 
On August 1,2007, the parties filed Plaintiffs and Defendant's Stipulated Facts. 
On August 13, 2007, Debra filed Plaintiffs Memorandum in Support of hlotion to 
Divide Omitted Asset. 
On August 13, 2007, Kevin filed his Supplemental Memorandum in Support of Motion 
for Summary Judgment. 
Thereafter, on August 29, 2007, Debra filed Plaintiffs Short Reply to Defendant's 
Supplemental Memorandum in Support of Motion for Summary Judgment. 
On October 10, 2007, the magistrate court entered its Memorandum Decision. 
On November 20, 2007, the magistrate court entered its Order Granting in Part and 
Denying in Part Plaintiffs Motion to Divide Omitted Asset. 
On or about November 27,2007, Kevin filed his Notice of Appeal. 
On November 29, 2007, the appellate court entered its Order Governing Procedure on 
Appeal. 
On December 28, 2007, Debra filed her Notice of Cross Appeal. 
On January 3, 2008, the appellate court entered its Amended Order Governing Procedure 
on Appeal. 
On January 29, 2008, the parties filed a Stipulation for Extension of Time to File 
Respondent's Brief. 
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On January 3 1, 2008, the appellate court entered an Order Granting Extension of Time to 
File Respondent's Brief. 
On February 7,2008, Debra filed her Cross-Appellant's Brief. 
B. Stipulated Facts: 
1. Kevin and Debra were common law married on August 1, 1988 and ceremonially 
married on or about June 4, 1994. (See September 22,2005 Judgment and Decree 
of Divorce., at p. 1,'lj 1.0 I of the Property Settlement Agreement attached thereto). 
2. Kevin began working as a pilot for United Airlines ("United") in October 1990. 
3. That on or about December 9, 2002, United filed for bankmptcy protection. (See 
Affidavit of Kevin Smith in Support of Motion for Summary Judgment, p. 1, 'lj 2 
{"Kevin's Aff.") .) 
4. As a result of United seeking bankruptcy protections, "[The] pilots agreed to 
concessions including reduced pay, loss of work benefits, and loss of pensions in 
the 2003 restructured agreement." (See Id., at p. 2,'lj4.) 
5. In May of 2001, United stated that if the pilots "A Plan" (Defined Benefit 
Retirement Plan) was terminated, its pilots would be compensated as follows: 
7. Convertible Notes. In the event that the A Plan is 
terminated pursuant to 29 U.S.C. $ 1341 or § 1342 following 
judicial approval of such termination, the Revised 2003 Pilot 
Agreement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "D" to this letter of agreement to a trust 
or other entity designated by the Association. The terms of 
the UAL convertible notes described in Exhibit "D" shall be 
subject to mutually acceptable modifications to optimize 
implementation for all parties from an accounting, securities 
law and tax law perspective. 
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(Letter of Agreement, May 2001, by and between UAL Corp., United Airlines, Inc., and 
the Airline Pilots in the service of United Airlines, Inc., as represented by the Airline 
Pilots Association, International, p. 4,1/ 7). 
6 .  The pilots' A Plan was terminated by the Bankruptcy Court effective December 30, 
7. Aeer termination of the A Plan on December 30, 2004, the Pension Benefit 
Guarantee Corporation Insurance System replaced, in limited part, the pension 
benefits the pilots had accrued under the A Plan through December 30, 2004. 
8. On September 22, 2005, Debra and Kevin were divorced pursuant to a Judgment 
and Decree of Divorce which, in pertinent part, set forth the following: 
2. PROPERTY SETTLEMENT AGREEMENT: The 
Property Settlement Agreement dated September 15, 2005 is 
approved by this court. The Property Settlement Agreement is 
approved by this Court, but it is not merged nor incorporated into 
this Judgment and Decree of Divorce. A copy of that Agreement is 
attached hereto. The parties have provided all of the terms of the 
said Agreement. 
2. TRANSFERS TO WIFE: The Husband hereby 
agrees to, and by this Agreement he does hereby transfer, 
assign and convey unto the Wife as her sole and separate 
property, and does hereby forever waive any and all rights 
in and to, the items more particularly described as follows: 
2.01 Attached hereto and by this reference 
incorporated herein, is a Property and Debt 
Schedule (hereinafter referred to as PDS). Wife is 
awarded the items under the column entitled "To 
Wife" as indicated with a dollar amount or an "x". 
2.02 Any other property in her possession or 
under her control except those items specifically 
being awarded to the Husband. 
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3. 
agrees 
assign 
TRRNSFERS TO HUSBAND: The Wife hereby 
to, and by this Agreement she does hereby transfer, 
and convey unto the Husband as his sole and 
separate property, and does hereby forever waive any and 
all rights in and to, the items of property more particularly 
described as follows: 
3.01 Attached hereto and by this reference 
incorporated herein, is a Property and Debt 
Schedule (hereinafter referred to as PDS). Husband 
is awarded the items under the column entitled "To 
Husband" as indicated with a dollar amount or an 
'(x',. 
3.02 Any other property in his possession or 
under his control except those items specifically 
being awarded to the Wife. 
4. DIVISION OF m T I N M E N T  BENEFITS. 
Husband has been employed by United Airlines and has a 
pension, either with United Airlines, or now with Pension 
Benefit Guarantee Association. Wife shall receive fifty 
percent (50%) of the benefit accumulated by Husband 
during the marriage to be set over to her pursuant to a In 
order for a pilot to receive stock distributions/allocations, 
said pilot must have been employed on May 1, 2003. 
Qualified Domestic Relations Order. 
10. AGmEMENT TO BE MERGED: The parties 
hereto agree that in the event a divorce is entered, the 
original of this Agreement will be submitted to the court for 
approval and the parties hereto will request that this 
Agreement be merged and incorporated and made a part of 
the Judgment and Decree of Divorce. 
13. SEPARATE PROPERTYIZNCOME AFTER 
SIGNING OF AGREEMENT: The parties hereto 
stipulate and agree that from and after the date of the 
signing of this Agreement, any and all property or income 
- - 
acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it 
and the other party shall have no claim thereon. The parties 
agree that any income earned by either party after the date 
RESPONDENT'S BRIEF 
MRB/jo I 18523-005B 12282-2 12R9108 11 :35: 15 AM 
of signing this Agreement shall be the separate property of 
the party earning the income, and any income on separate 
property shall be separate property from and after the date 
of signing this agreement. 
MISCELLANEOUS PROVISIONS: 
15.04 Each of the parties hereto represents to the other 
that they have made full disclosure of all community assets 
and community liabilities of which they are aware. 
(September 22,2005 Judgment and Decree of Divorce). 
9. Pursuant to the Revised 2003 Pilot Agreement, on or about February 9, 2006, 
Kevin received 1,616 shares of United stock (known as the stock allocations/ 
distributions referenced in paragraph 16 herein), valued at approximately $27 per 
share. 
10. In addition to the stock distribution, Kevin also received convertible notes (known 
as the convertible note allocations/distributions) in February of 2006 valued at 
$30,707.36 directly deposited into a Schwab IRA account and received an 
additional $25,229.84 in convertible notes in March of 2007. These convertible 
note allocations/distributions represented United's attempt to compensate the pilots 
for the loss of their A plan. 
11. Kevin received an additionai 406 shares of stock as part of the stock allocations/ 
distributions, valued at approximately $27 per share. 
12. Kevin received additional stock distributions as part of the stock allocations/ 
distributions, but is unsure as to the number of shares, value, etc. 
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13. On June 23, 2006, United represented that the "convertible notes" received by their 
pilots represented consideration for the loss of their "A Plan." 
Question 1: I understand that eligib!e pilots will receive 
cash proceeds from the ALPA convertible note sometime in 
August 2006. Why am 1 receiving these proceeds? 
Answer 1: As part of the Bankruptcy Exit 
Agreement, [the pilots] negotiated tlie right to 
receive $550M, face amount, in Senior Subordinated 
Convertible Notes to be issued by UAL not later 
than 100 days after exit from bankruptcy. The MEG 
. . . adopted an allocation methodology under which 
the Notes [would] be sold as soon as possible after 
issuance and the net proceeds of the sale . . . applied 
as a part;ial offset to the losses suffered by the pilots 
as a result of termination of [their] A plan. 
(PDAP Top Off and Taxable Remainder Distribution Method - &PA Convertible Notes 
- Questions and Answers, page 3, Question 1). 
14. In order for a pilot to be eligible to receive stock distributions/allocations, said pilot 
must have been employed on May 1, 2003. For the pilot to actually receive any 
stock allocations/distribi.~tions, the pilot must have been employed by United 
Airlines on February 1,2006. 
15. The stock dictributions/stock allocations that each eligible pilot received attempted 
to compensate the pilots for the work rules, compensation, and work benefits that 
they lost as a result of restructuring their collective bargaining agreement, which is 
to run from May 1,2003 though December 3 1,2009. 
16. In order for a pilot to receive convertible note distributions/allocations, said pilot 
must have been employed on February 1,2006, and have been a qualified member 
of the A plan as of December 30,2004. 
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17. In determining a pilot's share of the convertible note allocationsldistributions, 
United took into account each pilot's age, years left to retirement (which is reached 
at age 60) and seniority. United projected that the more seniority a pilot had, the 
greater the projection as to the aircraft that helshe would be flying at retirement. A 
pilot projected to be flying a 777 at the time of his retirement versus a pilot that 
would be flying an A320 would be entitled to a greater allocation of convertible 
notes assuming that the pilots were of the same age. The one with greater seniority 
would be projected to be flying a more advanced aircraft with higher pay. 
18. Once a pilot received either convertible note a!!oc;itionsidistributions, andlor stock 
allocations/distributions, he could immediately cease his employment without any 
obligation to return any of the funds, convertible notes andlor stock allocations. 
19. Kevin remains employed by United Airlines as a United Airlines pilot. 
C. Additional Facts Available to the Magistrate Court: 
The convertible notes and stock allocation were not included in the Property Settlement 
Agreement by Debra because she was "emotionally distraught" because Kevin had been cheating 
on her. (See Exh. 5 attached to the Affidavit of Matthew R. Bohn, filed April 16, 2007, 
Deposition of Debra A. Borley, taken February 9, 2007, p. 19, L1. 13-25, p. 20, L1. 1-2.) Kevin 
did not volunteer the information concerning the convertible notes and stock allocation at the 
time the Property Settlement Agreement was prepared, and Debra had forgotten about the 
information. (See Id.). 
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ADDITIONAI, ISSUES ON APPEAL 
A. Is Debra entitled to an award of attorney fees and costs on appeal pursuant to Idaho 
Appellate Rules 35(a)(5), 40, 41 and paragraph 15.03 of the Property Settlement 
Agreement? 
Yes, Debra should be awarded her attorney fees and costs pursuant to Idaho Appellate 
Rules 40 and 41, and paragraph 15.03 of the Property Settlement Agreement, attached to the 
September 22,2005 Judgment and Decree of Divorce, which states the following: 
15.03 If an action is instituted to enforce any of the terms of this 
Agreement, then the losing party agrees to pay to the prevailing 
party all costs and attorneys' fees incurred in that action. 
(September 22, 2005, Judgment and Decree of Divorce, Property Settlement Agreement, 7 
15.03 .) (emphasis added). 
In the instant matter, it is beyond question that Debra should be considered the prevailing 
party. On March 24, 2006, Debra filed her Motion to Divide an Omitted Asset, seeking an order 
dividing the United Airlines settlement, which included the stock distribution as well as the 
convertible notes. 
On November 20, 2007, the magistrate court entered an order granting in part and 
denying in part Plaintiffs Motion to Divide an Omitted Asset. In other words, Debra went from 
having no interest in the United Airlines settlement to being awarded a significant interest 
therein. Clearly, she should be considered the prevailing party. 
Pursuant to paragraph 15.03, cited above, as the prevailing party Debra is entitled to all 
costs and attorney fees incurred in bringing her motion, as well as prosecuting and defending 
against this appeal. 
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111. 
STAND OF RIEWEW 
"In an appeal from an order of surnmary judgment, t h s  Court's standard of review is the 
same as the standard used by the trial court in ruling on a motion for surriinary judgment." 
Infanger v. Cidy of Salmon, 137 Idaho 45, 44 P.3d 1 100 (2002), citing Eagle Wafer Co., Inc. v. 
Round' Pole Fence Co., Inc., 134 Idaho 626,7 P.3d 1103 (2000). 
As this Court is well aware, under Rule 56, I.R.C.P., summary judgment is appropriate 
where the pleadings, depositions, and admissions on file, together with affidavits, if any, show 
that there is no genuine issue as to any material fact and that the rnoving party is entitled to 
judgment as a matter of law. hfcColrn-Traska v. Baker, 88 P.3d 767 (Idaho 2004), Gardner v. 
Evans, 110 Idaho 925, 929, 719 P.2d 1185, 1188 (1986), Sewell v. Nielsen, Monroe, Inc., 109 
Idaho 192, 706 P.2d 81 (Ct. App. 1985); Arnold v. Diet Center, lac., 113 Idaho 581, 746 P.2d 
1040 (Ct. App. 1987). 
"The motion for surnmary judgment provides a more expeditious and effective procedure 
for quickly terminating an action that does not appear to entitle the plaintiff to relief on its 
substantive merits." Harper v. Harper, 122 Idaho 535, 538, 835 P.2d 1346, 1349 (Ct.App 1992 
Pertinent to this case, if an action will be tried before the Court without a jury, the judge 
is constrained to draw inferences in favor of the party opposing a motion for summary 
judgment. Rather, the judge is free to arrive at the most probable inferences to be drawn from 
uncrintroverted evidentiaw facts. (See, Riversid2 Development Co, v. Rifchie, 103 Idaho 515, 
650 P.2d 657 (1 982); see also, Anderson v. Farm Bureau Mutual Ins. Co., 1 12 Idaho 46 1, 732 
P.2d 699 (Ct.App. 1987). 
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As previously set forth: the Magistrate Court accepted Debra's and Kevin's Stipulated 
Facts on August 1, 2007, considered the affidavits of both parties, excerpts from depositions of 
both parties, and documents received through discovery which were provided to Kevin though 
his employment with United Airlines as a pilot, both during and after the marriage of the parties. 
(See Memorandum Decision dated October 10, 2007, p. 3, ?I). The trial court was fsee to arrive 
at the most probable inferences from these uncontroverted evidentiary facts. 
IV 
ARGUMENT 
A. The Magistrate Court Properly Ruled the Property Settlement 
Agreement Entered into by the Parties Was Merged into the 
Judgment and Decree of Divorce Filed on September 22,2005. 
The Property Settlement Agreement, attached to the September 22, 2005 Judgment and 
Decree of Divorce, specifically and clearly states that it is to be merged into the Judgment and 
Decree of Divorce. (See Property Settlement Agreement, p. 4, 7 10 attached to the Judgment and 
Decree of Divorce.) Importantly, each party executed this document and had their respective 
signatures notarized. (See Id.) There can be no questions that the parties intended to have the 
Property Settlement Agreement be merged into the Judgment and Decree of Divorce. The 
magistrate court did not err in reaching the conclusion that the Property Settlement Agreement 
was merged in the September 22,2005 Judgment and Decree of Divorce. 
B. The Magistrate Judge Did Not Modify the Judgment and Decree of 
Divorce. 
Notwithstanding the above, however, whether the Property Settlement Agreement was 
merged into the September 22, 2005 Judgment and Decree of Divorce is a non-issue, in light of 
the relief sought by Debra. 
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An action for divorce is an action in equity. McNugh v, McNugh, 115 Idaho 198, 200, 
766 P.2d 133, 135 (1988) (citing Rudd v. Rudd, 105 Idaho 112, 666 P.2d 639 (1983 )). 'Further, 
equity having obtained jurisdiction of the subject matter of a dispute, will retain it for the 
settlement of all controversies between the parties with respect thereto and will grant all proper 
relief whether prayed for or not." Id. (citing Boesiger v. Freer, 85 ldaho 55 1, 563, 381 P.2d 802, 
809 (1963)). Citing to Barnard & Son, Inc., v. Atkins, 109 Idaho 466, 469, 708 P.2d 871, 874 
(1985), the Idaho Supreme Court stated, "General maxims of equity dictate that once the 
equitable jurisdiction of the court has attached, the court should retain jurisdiction to resolve all 
portions of the dispute between the parties and render equity to all parties." McHugh, supra, at 
200, 766 P.2d at 135. The Idaho Supreme Court, citing with approval to several California 
cases, noted that "[tlhe courts accord special treatment in equity actions, and that an action to 
divide an omitted asset in the context of a divorce proceedinp is an action in equitv, and 
that such does not seek to modify or reopen the previous final iudgment of dissolution." Id. 
(emphasis added.) 
Again, Debra asked the magistrate court to divide an "omitted asset," she did not, nor is 
she currently, asking any Court to modify the September 22, 2005 Judgment and Decree of 
Divorce. Debra's Motion to Divide Omitted Asset, by its terms, sought division of assets (stock 
a!!ocation and convertible notes) that were not included in the September 22,2005 Judgment and 
Decree of Divorce, nor considered by the parties prior to executing the Property Settlement 
Agreement attached thereto. Even if the Property Settlement Agreement was not merged and 
incorporated into the parties' September 22, 2005 Judgment and Decree of Divorce, that fact 
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alone does not/did not eliminate the magistrate court's jurisdiction to divide the same as "omitted 
assets." 
By definition, "omitted" means that it was not included. Importantly, the magistrate 
court specifically informed this Court of the following: 
This court believes that in fact this is not an omitted asset 
but rather controlled by paragraph four under the division of 
retirement benefit and specifically under amounts to be received 
from United Airlines. 
If however, this matter is appealed and it is determined 
that in fact this is not to be considered under paragraph four 
then this court would rule that in fact this was an omitted asset 
and require the division as set forth above. 
(October 10, 2007 Memorandum Decision, p. 10.) (emphasis added.) At the very least, the 
magistrate court concluded that the convertible notes constituted an "omitted asset." There was 
no evidence to the contrary. The underlying principle of Idaho law is that property acquired 
during the course of marriage should be divided equitably between the parties pursuant to I.C. fj 
32-712. The magistrate court attempted to do just that. Therefore, the lower court's decision 
concerning the division of the convertible notes should be upheld. 
C. The Magistrate Court Correctly Decided Debra's Appropriate Share 
of the Convertible Notes. 
In determining Debra's share of the convertible notes, the magistrate stated the following: 
Clearly Debra has no right to receive any retirement 
benefits accrued by Kevin after the day of divorce and therefore 
any proceeds received by Kevin through the convertible notes sale 
and distribution would have to be calculated by multiplying the 
amounts of the distribution by the fraction of Kevin's age at the 
date of divorce over 60 (the age for mandatory retirement). 
Thereafter, the resulting fractional share wodd then be divided by 
50% to achieve the conlmunity distribution to Debra. 
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(October 10, 200'7 Memorandum Decision, p. 10.) Although this case was quite complex, the 
magistrate court correctly ruled that Debra was entitled to an appropriate share of the convertible 
notes, either because the Judgment and Decree provided for an appropriate distribution, or the 
convertible notes constituted an omitted asset. 
Based on the Stipulated Facts, the magistrate chose to equitably divide the convertible 
notes vvithout looking to a straight application of the Time Rule. "Although the 'Time Rule' 
method of evaluation of the community interest in pension plans has been employed, this court 
has never adopted nor held that the 'Time Rule' is the only acceptable method. On the contrary, 
trial courts have been given broad discretion in the division of marital property." MasZen v. 
Maslen, 121 Idaho 85, 822 P.2d 982, (citing Shill v. Shill, 115 Idaho 115, 765 P.2d 140 (1988); 
Koontz v, Koontz, 101 Idaho 5 1, 607 P.2d 1325 (1 980); Elooker v. I-looker, 95 Idaho 5 18, 5 1 1 
P.2d 800 (1973); Ripatti v. Riputti, 94 Idaho 581, 494 P.2d 1025 (1072)). See also, Beesley v. 
Beesley, 114 Idaho 536, 758 P.2d 695 (1988); Shill v. Shill, 100 Idaho 433, 599 P.2d 1004 
(1979); and Ram.sey v. Rarnsey, 96 Idaho 672,535 P.2d 53 (1975). 
If, however, this Court disagrees with the lower court and believes that the application of 
the Time Rule is appropriate, Debra's equitable share should be calculated as follows: 
!h x months of marriage while employed by 'United 
Airlines/months of employment with United Airlines x convertible 
note distribution = Debra's share. 
D. The Convertible Notes Represent Undivided Community Property 
Pursualni to Paragraphs 4 and 13 of the Property Settlement 
Agreement and Therefore, the Magistrate Court Properly Awarded 
Debra a Portion of the Notes. 
In this case, the facts make it very clear that the convertible notes and stock allocations 
received by Kevin represent community assets that were not divided. Again, the convertible 
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notes were provided to pilots, including Kevin, as a partial cffset to the losses suffered as a result 
of termination of their A Plan. (See Plaintiffs and Defendant's Stipulated Facts 77 5, 10, 13, and 
16). Importantly, in order to qualifL for these convertible notes, Kevin had to have been a 
qualified member of the A Plan as of December 30, 2004. (See Id. at 1/ 16). Kevin began 
working for United as a pilot in October of 1990. (See Id. at 7 2). Kevin was a qualified 
member of United Airlines A Plan as of December 301 2004. (See Id. at 77 10 and 16). Make no 
mistake, the convertible notes represented an attempt by United to appease their pilots as a result 
of the loss of their "A Plan." (See Id. at 77 10 and 13). This fact is further borne out by the 
following: 
7. Convertible Notes. In the event that the A plan is 
terminated pursuant to 29 U.S.C. 6 1341 or 6 1342 following 
judicial approval of such termination, the revised 2003 Pilot 
Agreement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "DYy to this letter of agreement to a trust or 
other entity designated by the Association. The terms of the UAL 
convertible notes described in Exhibit "D" shall be subject to 
mutually acceptable modifications to optimize implementation for 
all parties from an accounting, securities law and tax law 
perspective. 
((See Id. at 7 lo) (Emphasis added.) 
Like the convertible notes, the stock allocations/distributions also represented an attempt 
by United to compensate their pilots for losses suffered as a result of the revised 2003 Pilot 
Agreement. (See Id. at 7 15). In order for a piiot to receive stock distsibutions/allocations, the 
pilot must have been employed on May 1,2003. (See Id. at 7 14). Kevin received multiple stock 
allocations/distributions following United's emergence from bankmptcy in February of 2006. 
(See Id. at 77 9, 10, 11 and 12). To reiterate, these allocations represented United's attempt to 
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compensate its pilots, including Kevin, for losses resulting from the restructuring of their 
collective bargaining agreement, which runs from May 1, 2003 though December 31, 2009. 
(See Id. at 9 15 j. 
Importantly, neither the 2003 Restructured Agreement, nor any subsequent letters, 
required United pilots to maintain their employment after receipt of the convertible notes and/or 
stock allocations in question. (See Id. at 7 18) In fact, pilots could immediately terminate their 
employment following receipt of the convertible note distributions and/or stock allocations, 
without the necessity to return any of the monies. (See Id. at 7 18). Although based in part on 
projections of one kind or another, it is undisputed that these omitted assets were received by 
Kevin, did not need to be returned by Kevin, and represented a windfall to Kevin. 
Further, the monies generated by the convertible notes, as well as the stock allocations do 
not represent post-divorce income. The convertible notes and stock aliocations represented 
offsets fioni loss of the "A Plan" and reduction in pay rates and work benefits suffered by the 
pilots via the Revised 2003 Pilot Agreement. (See Id. at 77 4, 5 ,  10, 13, and 15). The stipulated 
facts make it impossible for Kevin to assert otherwise. 
It is also undisputed that Kevin and Debra were married while United was in bankruptcy 
and while these benefits and protections were negotiated. (See Id. at 77 1, 2, 3, 4, 5, 6, 8, 9, 13, 
14, 15, 16 and 17). The parties were not divorced until September 22, 2005. (See Id. at 7 8). 
Therefore, convertible notes and stock allocations represented community assets, which should 
have been divided via the September 22,2005 Judgment and Decree of Divorce, but were not. 
A review of the September 22, 2005 Judgment and Decree of Divorce, clearly reveals 
that it is silent with respect to the convertible note allocations/distributions and the stock 
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allocations/distributions. Instead, the September 22, 2005 Decree merely sets forth the 
following: 
4. DIVISION OF RETIREMENT BENEFITS. Husband 
has been employed by United Airlines and has a peasion, either 
with United Airlines, or now with Pension Benefit Guarantee 
Association. Wife shall receive fiftv percent (50%) of the 
benefit accumulated by Husband during the marriage to be 
set over to her pursuant to a . .. Qualified Domestic Relations 
Order. 
(See Id. at fl 8). (Emphasis added). The above-cited paragraph illustrates that the parties 
intended to equally divide Kevin's retirement. The Stipulated Facts demonstrate, without 
question: (1) that the convertible note distributions received by Kevin resulted from a loss of 
"benefit" flowing froin the termination of the United A Plan; and (2) that the stock allocations 
resulted from reduction in pay rates and work benefits suffered by the pilots via the Revised 
2003 Pilot Agreement. Debra is entitled to one-half of these omitted assets. 
For example: 
17. In determining a pilot's share of the convertible note 
allocationsldistributions, United took into account ezch 
pilot's age, years left to retirement (which is reached at 
age 60) and seniority. United projected that the more 
seniority a pilot had, the ~ r e a t e r  the proiection as to the 
aircraft that hefshe would be flying at  retirement. A 
pilot projected to be flving a 777 at  the time of his 
retirement versus a pilot that would be flying an A320 
would be entitled to a greater allocation of convertible 
notes assuming that the pilots were of the same age. The 
one with greater seniority would be proiected to be flying 
a more advanced aircraft with higher pay. 
(See lid. at fl 17). (Emphasis added). United considered Kevin's seniority (e.g. how many years 
he had been flying with United) in determining his share of the convertible note allocation. (See 
Id. at 7 17). As of February, 2006, Kevin had been married to Debra for all but six months of his 
RESPONDENT'S BRIEF 
MRBIjo 1 18523-005/312282-2 12/29/08 11:35:15 AM 
employment with United Airlines (married on August 1, 1988 and divorced on September 22, 
2005). (See Id. at 17 l , 2 ,  and 8). 
The division of the retirement benefits set forth in paragraph 4 of the Property Settlement 
Agreement makes no reference to the convertible notes andfor stock allocations. It does, 
however, clearly state that Debra wouId receive fifty percent (50%) of the retirement benefit 
accumulated by Kevin during the marriage. (See Id.) If the convertible notes and stock 
allocations were in fact included in the division of retirement benefits, then Debra is clearly 
entitled to fifty percent (50%) of the same. If, on the other hand, the convertible notes andor 
stock allocations were not included in the division of retirement benefits, they must represent 
omitted assets subject to division by this Court. 
Notwithstanding the above, however, Kevin asserts that the September 16, 2005 Property 
Settlement Agreement awarded all property or income "acquired after the signing of the Property 
Settlement Agreement to the party who acquired it." (I$.). Specifically, Kevin asserts that since 
he received the convertible notes and stock allocation after he signed the Property Settlement 
Agreement, that all of this property belongs to him. As the Stipulated Facts demonstrate, Kevin 
and Debra acquired the right to the convertible notes and stock allocations on May 1, 2003 and 
December 30, 2004 respectively. (See Plaintiffs and Defendant's Stipulated Facts, 77 14, 15 
and 16). In other words, Kevin and Debra "acquired" the convertible notes and the stock 
allocation many months prior to their September 22,2005 divorce. 
Kevin also asserts that he is entitled to the convertible noteslstock allocation windfall 
because said property is "in his possession or under his control . . . ." (Defendant's Supplemental 
Memorandum, p. 10). For the reasons stated above, the right to the convertible noteslstock 
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allocations was possessed equally by both parties as of the date of divorce. Although Debra 
cannot assert that she physically "possessed any of the convertibles notes and/or stocks, she 
clearly had an equal right to the same. 
CONCLUSION 
The magistrate court properly concluded that the convertible notes represented 
community property that should be divided by Paragraph 4 of the Property Settlement 
Agreement, or, in the alternative, represented an omitted asset that should be divided. 
In addition, Debra respecthlly requests that this Court award to her the attorney fees and 
costs incurred in defending t h s  appeal pursuant to Idaho Appellate Rule 40, 41 and paragraph 
15.03 of the Property Settlement Agreement, attached to the September 22, 2005 Judgment and 
Decree of Divorce. 
RESPECTFULLY SUBMITTED this 29" day of F 
COSH 
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CERTIFICATE OF SERVICE 
I WEEBY CERTIFY That on the z 7 % a y  of February, 2008, a true and correct copy of 
the within and foregoing instrument was served upon: 
Derek A. Pica 
Attorncy at Law 
199 N. Capitol Blvd., Ste. 302 
Boise, Idaho 83702 
Served by: U. S. Mail 
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Exhibit "AA" 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE. * - *>a - I.J-~ 
,: ' - kfuT>ikCA 
".F a 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
DEBRA A. BORLEY, 1 
) Case No. CV DR 05006 1 1 
Plaintiff, 1 
VS. 1 
) 
KEVIN D. SMITa, 1 
1 
Defendant. 1 
1 
APPELLANT'S REPLY B N E F  
On Appeal from the District Court of the Fourth Judicial District of the 
State of Idaho, in and for the County of Ada, h4agistrate Division 
The Honorable Tesry R .  McDaniel, Magistrate Judge, Presiding 
Derek A. Pica, ISB # 3559 Matthew R. Bohn, ISB # 5967 
Attorney at Law COSHO HUMPHREY, LLP 
199 N. Capitol BIvd., Suite 302 800 Park Blvd., Suite 790 
Boise, ID 83702 P.O. Box 95 18 
Boise, Idaho 83707 
Telephone: (208) 336-4 144 Telephone: (208) 344-78 1 1 
Facsimile: (208) 336-4980 Facsimile: (208) 338-3290 
Attorney for ,Defendant / Appellant Attorney for Plaintiff / Respondent 
TABLE OF CONTENTS 
P-aJg 
. . 
....................................................................... TABLE OF CASES AND AUTHORITIES 11
... 
.......................................................................................... STATEMENT OF THE CASE 111 
... A. N A T U E  OF THE CASE ............................................................................... 111 
... 
................ £3. COURSE OF PROCEEDZNGS IN THE MAGISTRATE COURT 111 
... C, STATEMENT OF FACTS .............................................................................. 111 
m P L Y  ARGUMENT .................................... ...................................................................... 
1. FOR AN ASSET TO BE "OMITTED IT WAS TO NOT 
BE MENTIONED IN THE PROPERTY DIVISION AND 
HAS TO BE ACQUIRED DURING MARRIAGE ..................................... 1 
11. THE MAGISTRATE COURT INAPPROPHATELY 
USED THE "TIME RULE" h4ETHOD IN 
................................................ DIVIDING THE COWEP_TT&LE NOTES 3 
................................................................................................................. CONCLUSION.. .4 
......................................................................................... CERTIFICATE OF MAILING.. .5 
TABLE OF CASES AND AUTMORlTIES 
Case 
................................................... Beesley v . BeesIey. t 14 Idaho 536. 758 P.2d 695 (1988) 3 
Hooker v . Hooker. 95 Idaho 5 18. 5 1 1 P.2d 800 (1973) ....................................................... 3 
............................................................. Hunt v . Hunt. 137 Idaho 18. 43 P.3d 777 (2002) 3, 4 
..................................................... . Koontz v Koontz, 10 1 Idaho 5 1. 607 P.2d 1325 (1980) 3 
....................................................... . Maslen v Maslen. 12 1 Idaho 85, 822 P.2d 982 (1 991) 3 
....................................................... . Rarnsey v Ramsey, 96 Idaho 672. 535 P.2d 53 (1975) 3 
....................................................... . Ripatti v Ripatti, 94 Idaho 58 1. 494 P.2d 1025 (1072) 3 
.......................................................... . Shill v Shill, 100 Idaho 433, 599 P.2d 1004 f 1979) 3 
Shill v . Shill, 1 15 Idaho 1 15, 765 P.2d 140 (1985) ............................................................. 3 
CODES/RULES/STATUTES 
Idaho Code i j  32-906 ............................................................................................................ 2 
STATEMENT OF THE CASE 
A. 
NATURX OF THE CASE 
DefendanliAppellant, Kevin D. Smith, hereinafter "Kevir,," previously set forth his 
Nature of the Case in Appellant's Brief and need not restate the same here. 
B. 
COURSE OF PROCEEDINGS IN THE MAGISTRATE COURT 
Kevin previously set forth his Course of Proceedings in the Magistrate Court in 
his Appellant's Brief and need not restate the same here. 
C. 
STATEMENT OF FACTS 
Kevin's Statement of Facts was previously set forth in his Appellant's Brief and 
need not restate the same here. 
iii 
REPLY ARGUMENT 
FOR AN ASSET TO BE ""OMITTED" IT HAS TO NOT BE MENTIONED 
IN THE PROPERTY DIVISION AND HAS TO BE ACQUIRED 
DURING MARRIAGE 
A. The convertible notes sere specifically covered under three (3) separate 
paragraphs of the Propertv Settlement Arzreement. 
Paragraph 3 of the Property Settlement Agreement specifically states in part: 
3. TRANSFERS TO HIJSBAND: The Wife hereby agrees to, and 
by this Agreement she does hereby transfer, assign and convey unto the 
Husband as his sole and separate property, and does hereby forever 
waive any and all rights in and to, the items of property more 
particularly described as follows: 
3.02. Any other property in his possession or under his control 
except those items specifically being awarded to the Wife. 
Property Settlement Agreemerit, pp. 1 -2. Clearly the convertible notes are property 
(e.g. compensation). Further, the convertible notes were clearly under Kevin's control 
as he could not receive them unless he was employed by United Airlines on February 1,  
2006. Plaintiffs and Defendant's Stipulated Facts filed August 1,2007, p. 6, paragraph 
16. Had Kevin chose to quit his employment at United Airlines prior to February 1, 
2006, he would not have received the convertible notes. The receipt of the convertible 
notes was completely under his control. 
Paragraph 4 of the Property Settlernent Agreement specifically states in part: 
4. DIVISION OF RETIREMENT BENEFITS. Husband has 
been employed by United Airlines and has a pension, either with United 
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Airlines, or now with Pension Benefit Guarantee Association. Wife 
shall receive fifty percent (50%) of the benefit accumulated by Husband 
during the marriage to be set over to her pursuant to a Qualified 
Domestic Relations Order. 
Property Settlement Agreement, p. 2. PlaintifWRespondent, Cebra A. Borley, 
hereinafter "'Debra," was specifically awarded 50% af Kevin's retirement that was 
accumulated by Kevin during the marriage. The convertible notes were accumulated 
after marriage as Kevin was not eligible to receive them unless he was employed by 
United airlines on February 1,2006, which was well after the parties' divorce was final. 
Paragraph 13 of the Property Settlement Agreement specifically states: 
13, SEPARATE PROPERTYANCOME AFTER SIGNING OF 
AGWEMENT: The parties hereto stipulate and agree that from and 
after the date of the signing of this Agreement, any and all property or 
income acquired or earned by either party hereto shall be the separate 
. . 
property of the party who has acquired or earned it and the other party 
shall have no claim thereon. The parties agree that any income earned 
by either party after the date of signing this Agreement shall be the 
separate property of the party earning the income, and any income on 
separate property shall be separate property from and after the date of 
signing this agreement. 
Property Settlement Aqeement, pp. 4 - 5. The convertible notes are clearly 
property/income that was acquired earned after the parties were divorced. 
Therefore, the convertible notes are Kevin's separate property and are not an omitted 
asset. 
B. The convertible notes were acquired by Kevin after the parties' divorce was 
final and therefore, are Kevin's separate property. 
Cornunity property is property acquired by the parties during marriage. See 
Idaho Code $ 32-906. Kevin acquired the convertible notes after the parties' divorce 
was final (e.g. on February 1,2006). Therefore, the convertible notes are Kevin's 
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separate property and the magistrate court ened in awarding Debra any portion of them. 
It speaks volumes that Debra has failed, in anjl of her briefs, to even mention the 
February 1,2006 date. 
THE MAGISTRATE COURT INAPPROPRIATELY USED THE "TIME RULE" 
METHOD TN DrvIDn\ac THE CONVERTIBLE NOTES 
Without conceding in any respect that the convertible notes were an omitted 
asset and constituted community property subject to division, the magistrate court erred 
in using the "time rule" method to divide the convertible notes. 
A. The division of Kevin's retirement was res iudicata. 
Even if it were assumed for the sake of argument that the convertible notes were 
subject to division, the Property Settlement Agreement entered into by the parties 
already provided that Kevin's retirement would be divided using the accrued benefit 
method of division. Therefore, the method chosen is res judicata. Debra argues in her 
Respondent's Brief as follows: 
Based on the Stipulated Facts, the magistrate chose to equitably 
divide the convertible notes without looking to a straight application of 
the Time Rule. "Although the 'Time Rule' method of evaluation of the 
community interest in pension plans has been employed, this court has 
never adopted nor held that the 'Time Rule' is the only acceptable 
method. On the contrary, trial courts have been given broad discretion 
in the division of marital property." Maslen v. Maslen, 121 Idaho 85, 
822 P.2d 982, (citing Slzill v. Shill, 115 Idaho 115, 765 P.2d 140 (1988); 
Koontz v. Koontz, 101 Idaho 5 1,607 P.2d 1325 (1980); Hooker v. 
Hooker, 95 Idaho 5 18 5 11 P.2d 800 (1973); Ripatti v. Ripatti, 94 Idaho 
58 1,494 P.2d 1025 (1072)). See also Beesley v. Beesley, 1 14 Idaho 536, 
758 P.2d 695 (1988); Shill v. Shill, 100 Idaho 433,599 P.2d 1004 
(1975)); and Ramsey v. Ramsey, 96 Idaho 672,535 P.2d 53 (1975). 
Respondent's Brief, p. 18. Debra's argument ignores the holding in Hunt v. Hunt, 137 
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Idaho 18'43 P.3d 777 (2002) wherein the Idaho Supreme Court held there are two (2) 
methods of valuing retirement plans in Idaho, the accrued benefit and the time rule. 
Further, the Supreme Court in Hunt spelled out how each method was used to value 
retirement plans. Even if the time rule method were applicable, the magistrate court 
erred in its application. However, because the accrued benefit method had already been 
applied in the Property Settlement Agreement, that is the method that should have been 
used assuming again only for the sake of argument that the convertible notes were 
community property. 
CONCLUSION 
ClearIy the convertible notes are Kevin's separate property as they were 
awarded to him in t'he Property Settlement Agreement and were not earned or acquired 
until February 1,2006 which was many months after the parties' divorce was final. 
The magistrate's decision dividing the convertible notes should be reversed and Kevin 
should be awarded all attorney fees and costs on appeal. 
ST 
DATED this ,&I day of March, 20 
DEREK A. PICA 
Attorney for DefendanVAppellant 
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S T  
I, the undersigned, certify that on the Z/ day of March, 2008, I caused a true 
and correct copy of the foregoing APPELLANT'S REPLY BRIEF to be forwarded with all 
required charges prepaid, by the rnethod(s) indicated below, in accordance with the Rules 
of Civil Procedure, to the following person(s) 
Matthew R. Bohn 
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I. 
STATEFdENT OF THE CASE 
A. Nature of the Case and Course of Proeeedinps: 
1. Nature of the Case: This appeal concerns the Conclusions of Law reached by the 
Magistrate Court in its November 20, 2007 Order granting in part and denying in part Plaintiffs 
Motion to Divide Omitted Asset. The course of proceedings began with the Judgment and 
Decree of Divorce entered on September 22, 2005. The Judgment and Decree of Divorce was 
stipulated to by the parties and placed on the record with each party present in Court. 
On March 24, 2006, Plaintiff, Debra A. Borley (hereinafter "Debra"), filed her Motion to 
Divide Omitted Asset. 
On April 18, 2006, Defendant, Kevin D. Smith (hereinafter "Kevinin"), filed an Answer to 
Debra's Motion to Divide Omitted Asset. 
The Court set a final hearing on Debra Motion to Divide Omitted Asset for August 28, 
2006. 
On August 28, 2006, Debra renewed her request to vacate the trial based on the fact that 
Kevin had failed to answer discovery that was pertinent to the conclusion of Debra's case. After 
considering Debra's renewed request for a continuance based on Kevin's failure to respond to 
discovery, the Court vacated the trial and directed that Kevin respond to all outstanding 
discovery. 
On September 8, 2006, Kevin filed a Motion to Dismiss, claiming that there had been no 
assets omitted and also that this Court lacked jurisdiction to hear this case. 
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On September 27,2006, the Court reset Debra's Motion to Divide Omitted Asset for trial 
on April 27,2007. 
On October 10, 2006, the date set for the hearing on Kevin's Notion to Dismiss, neither 
party appeared, and therefore Kevin's Motion was deemed withdrawn. 
On March 27, 2007 (30 days prior to the trial date), Kevin filed a Motion for Summary 
Judgment with supporting brief and affidavit. 
On April 16, 2007, Debra filed her objection and response to the Motion for Summary 
Judgment, claiming that pursuant to the Idaho Rules of Civil Procedure, Kevin's Motion for 
Summary Judgment could not be brought since it was less than 60 days prior to the trial date. 
After convening a status conference with counsel for each party, the Court determined 
that Debra's objection on the timeliness of the Motion for Summary Judgment was proper. Each 
party, however, informed the Court that they would submit to the Cowt a set of stipulated facts 
from which the Court would decide whether Debra's Motion to Divide Omitted Asset shouId be 
granted or denied. Thereafter, the Court decided that it would treat the case as one having been 
submitted on cross motions for summary judgment. 
Based on counsel's representations, the Court vacated the hearing on Debra's Motion to 
Divide Omitted Asset, which was set for April 27,2007. 
On July 19, 2007, the Court entered a final briefing schedule requiring that the stipulated 
set of facts be filed no later than August 1, 2007. The Court also required each party to file 
simultaneous briefs on August 13, 2007, setting forth their respective positions regarding 
Debra's Motion to Divide Omitted Asset. The Court also required any reply brief to be 
submitted no later than August 29,2007. 
CROSSAPPELLANT'S BFUEF 
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In addition to the stipulated set of facts, the Court also indicated that it would consider 
the affidavits of both parties, excerpts from depositions of both parties, and documents received 
through discovery which were provided to Kevin through his employment with United Airlines 
as a pilot, both during and after the marriage of the parties. 
On August 1,2007, the parties filed Plaintiffs and Defendant's Stipulated Facts. 
On August 13, 2007, Debra filed Plaintiff's Memorandm in Support of Motion to 
Divide Omitted Asset. 
On August 13, 2007, Kevin filed his Supplemental Memorandum in Support of Motion 
for Summary Judgment. 
Thereafter, on August 29, 2007, Debra filed Plaintiff's Short Reply to Defendant's 
Supplemental Memorandum in Support of Motion for Summary Judgment. 
On October 10,2007, the Magistrate Court entered its Mernorandm Decision. 
On November 20, 2007, the Magistrate Court entered its Order Granting in Part and 
Denying in Part Plaintifrs Motion to Divide Omitted Asset. 
On or about November 27,2007, Kevin filed his Notice of Appeal. 
On November 29, 2007, the Appellate Court entered its Order Governing Procedure on 
Appeal. 
On December 28,2007, Debra filed her Notice of Cross Appeal. 
On January 3, 2008, the Appellate Court entered its Amended Order Governing 
Procedure on Appeal. 
On January 29, 2008, the parties filed a Stipulation for Extension of Time to File 
Respondent's Brief. 
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On January 31, 2008, the Appellate Court entered an Order Granting Extension of Time 
to File Respondent's Brief. 
B. Sti~ulated Facts: 
1 .  Kevin and Debra were common law married on August 1, 1988 and ceremonially 
mamed on or about June 4, 1994. (See September 22,2005 Judgment and Decree 
of Divorce., at p. 1 , 7  1.01 of the Property Settlement Agreement attached thereto). 
2. Kevin began working as a pilot for United Airlines ("United") in October 1990. 
3. That on or about December 9, 2002, United filed for bankruptcy protection. (See 
Affidavit of Kevin Smith in Support of Motion for Summary Judgment, p. 1, 7 2 
("Kevin's Aff.") .) 
4. As a result of United seeking bankruptcy protections, "[The] pilots agreed to 
concessions including reduced pay, loss of work benefits, and loss of pensions in 
the 2003 restructured agreement." (See Id., at p. 2 , 7  4.) 
5. In May of 2001, United stated that if the pilots "A Plan" (Defined Benefit 
Retirement Plan) was terminated, its pilots would be compensated as follows: 
7. Convertible Notes. In the event that the A Plan is 
terminated pursuant to 29 U.S.C. 5 1341 or $ 1342 following 
judicial approval of such termination, the Revised 2003 Pilot 
Agreement and the Plan of Reorganization shall provide for 
the issuance of $550 Million of UAL convertible notes as 
described in Exhibit "D" to this letter of agreement to a trust 
or other entity designated by the Association, The terms of 
the UAL convertible notes described in Exhibit "D" shall be 
subject to mutually acceptable modifications to optimize 
implementation for all parties from an accounting, securities 
law and tax law perspective. 
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(Letter of Agreement, May 2001, by and bet-vveen UAL Corp., United Airlines, lnc., and 
the Airline Pilots in the service of United Airlines, hc . ,  as represented by the Airline 
Pilots Association, International, p, 4 ,7  7). 
6. The pilots' A Plan was terminated by the B h p t c y  Court effective December 30, 
7. After termination of the A Plan on December 30, 2004, the Pension Benefit 
Guarantee Corporation Insurance System replaced, in limited part, the pension 
benefits the pilots had accrued under the A Plan through December 30,2004. 
8. On September 22, 2005, Debra and Kevin were divorced pursuant to a Judgment 
and Decree of Divorce which, in pertinent part, set forth the following: 
2. PROPERTY SETTLEMENT AGREEMENT: The 
Property Settiement Agreement dated September 15, 2005 is 
approved by this court. The Property Settlement Agreement is 
approved by this Court, but it is not merged nor incorporated into 
this Judgment and Decree of Divorce. A copy of that Agreement is 
attached hereto. The parties have provided all of the terms of the 
said Agreement. 
2. TRANSFERS TO WIFE: The Husband hereby 
agrees to, and by this Agreement he does hereby transfer, 
assign and convey unto the Wife as her sole and separate 
property, and does hereby forever waive any and all rights 
in and to, the items more particularly described as follows: 
2.01 Attached hereto and by this reference 
incorporated herein, is a Property and Debt 
Schedule (hereinafter referred to as PDS). Wife is 
awarded the items under the column entitled "To 
Wife" as indicated with a dollar amount or an "x". 
2.02 Any other property in her possession or 
under her control except those items specifically 
being awarded to the Husband. 
CROSS-APPELLANT'S BRIEF 
MRB/jo / 18523-005/306376-3 / 2/7/08 4: 19:07 PM 
3. TRANSFERS TO HUSBAND: The Wife hereby 
agrees to, and by this Ageement she does hereby transfer, 
assign and convey unto the Husband as his sole and 
separate property, and does hereby forever waive any and 
all rights in and to, the items of property more particularly 
described as follows: 
3.01 Attached hereto and by this reference 
incorporated herein, is a Property and Debt 
Schedule (hereinafter referred to as PDS ). Husband 
is awarded the items under the column entitled "To 
Husband" as indicated with a dollar amount or an 
L c ~ " .  
3.02 Any other property in his possession or 
under his control except those items specifically 
being awarded to the Wife. 
4. DIVISION OF RETIREMENT BENEFITS. 
Husband has been employed by United Airlines and has a 
pension, either with United Airlines, or now with Pension 
Benefit Guarantee Association. Wife shall receive fifty 
percent (50%) of the benefit accumulated by Husband 
during the marriage to be set over to her pursuant to a In 
order for a pilot to receive stock distributions/allocations, 
said pilot must have been employed on May 1, 2003. 
Qualified Domestic Relations Order. 
10. AGREEMENT TO BE MERGED: The parties 
hereto agree that in the event a divorce is entered, the 
original of this Agreement will be submitted to the court for 
approval and the parties hereto will request that this 
Agreement be merged and incorporated and made a part of 
the Judgment and Decree of Divorce. 
13. SEPARATE PROPERTYllNCOME AFTER 
SIGNING OF AGREEMENT: The parties hereto 
stipulate and agree that from and after the date of the 
signing of this Agreement, any and all property or income 
acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it 
and the other party shall have no claim thereon. The parties 
- - 
agree that any income earned by either party after the date 
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of signing this Agreement shall be the separate property of 
the party earning the income, and any income on separate 
property shall be separate property from and after the date 
of signing this agreement. 
15. MISCELLANEOUS PROVISIONS: 
15.04 Each of the parties hereto represents to the other 
that they have made k l l  disclosure of all community assets 
and community liabilities of which they are aware. 
(September 22,2005 Judgment and Decree of Divorce). 
9. Pursuant to the Revised 2003 Pilot Agreement, on or about February 9, 2006, 
Kevin received 1,616 shares of United stock (known as the stock allocations/ 
distributions referenced in paragraph 16 herein), valued at approximately $27 per 
share. 
10. In addition to the stock distribution, Kevin also received convertible notes (known 
as the convertible note allocationsldistributions) in February of 2006 valued at 
$30,707.36 directly deposited into a Schwab IRA account and received an 
additional $25,229.84 in convertible notes in March of 2007. These convertible 
note allocations/distributions represented United's attempt to compensate the pilots 
for the loss of their A plan. 
11. Kevin received an additional 406 shares of stock as part of the stock allocations/ 
distributions, valued at approximately $27 per share. 
12. Kevin received additional stock distributions as part of the stock allocations/ 
distributions, but is unsure as to the number of shares, value, etc. 
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13. On June 23, 2006, United represented that the "convertible notes" received by their 
pilots represented consideration for the loss of their ' X  Plan." 
Ouestion 1: I understand that eligible pilots will receive 
cash proceeds from the ALPA convertible note sometime in 
August 2006. Why am I receiving these proceeds? 
Answer 1: As part of tbP. Bankruptcy Exit 
Agreement, [the pilots] negotiated the right to 
receive $550M, face amount, in Senior Subordinated 
Convertible Notes to be issued by UAL not later 
than 100 days after exit from bankruptcy. The MEC 
. . . adopted an allocation methodology under which 
the Notes [would] be sold as soon as possible after 
issuance and the net proceeds of the sale . . . applied 
as a partial offset to the losses suffered by the pilots 
as a result of termination of [their] A plan. 
(PDAP Top Off and Taxable Distribution Method - ALPA Convertible Notes 
- Questions and Answers, page 3, Question 1). 
14. In order for a pilot to be eligible to receive stock distributions/allocations, said pilot 
must have been employed on May 1, 2003. For the pilot to actually receive any 
stock allocations/distributions, the pilot must have been employed by United 
Airlines on February 1,2006. 
15. The stock distributions/stock allocations that each eligible pilot received attempted 
to compensate the pilots for the work rules, compensation, and work benefits that 
they lost as a result of restructuring their collective bargaining agreement, which is 
to nur from May 1,2003 through December 3 1,2009. 
16. In order for a pilot to receive convertible note distributions/allocations, said pilot 
must have been employed on February 1,2006, and have been a qualified member 
of the A plan as of December 30,2004. 
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17. In detemining a pilot's share of the convertible note al1ocations/distributions, 
United took into account each pilot's age, years left to retirement (which is reached 
at age 60) and seniority. United projected that the more seniority a pilot had, the 
greater the projection as to the aircraft that helshe would be flying at retirement. A 
pilot projected to be flying a 777 at the time of his retirement versus a pilot that 
would be flying an A320 would be entitled to a greater allocation of convertible 
notes assuming that the pilots were of the same age. The one with greater seniority 
would be projected to be flying a more advanced aircraft with higher pay. 
18. Once a pilot received either convertible note allocations/distributions, and/or stock 
allocations/distributions, he could immediately cease his employment without any 
obligation to return any of the funds, convertible notes and/or stock allocations. 
19. Kevin remains employed by United Airlines as a United Airlines pilot. 
C. Additional Pacts Available to the Magistrate Court: 
The convertible notes and stock allocation were not included in the Property Settlement 
Agreement by Debra because she was "emotionally distraught" because Kevin had been cheating 
on her. (See Exh. 5 attached to the Affidavit of Matthew R. Bohn, filed April 16, 2007, 
Deposition of Debra A. Borley, taken February 9, 2007, p. 19, L1. 13-25, p. 20, L1. 1-2.) Kevin 
did not volunteer the information concerning the convertible notes and stock allocation at the 
time the Property Settlement Agreement was prepared, and Debra had forgotten about the 
information. (See Id.). 
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ISSUES ON APPEAL 
A. Did the Magistrate C o w  err when it concluded that the "stock allocation" did not 
constitute an omitted asset? 
B. Is Debra entitled to an award of attorney fees and costs on appeal pursuant to Idaho 
Appellate Rule 35(a)(5), 40, 41 and paragraph 15.03 of the Property Settlement 
Agreement? 
STANDARD OF ~VTIE'VV 
"In an appeal from an order of summary judgment, this Court's standard of review is the 
same as the standard used by the trial court in ruling on a motion for summary judgment." 
Infanger v. Cify ofsalmon, 137 Idaho 45, 44 P.3d 1100 (2002), citing Eagle Water Co., Inc. v. 
Roundy Pole Fence Co., Inc., 1 34 Idaho 626, 7 P.3d 1 1 03 (2000). 
As this Court is well aware, under Rule 56, I.R.C.P., summary judgment is 
appropriate where the pleadings, depositions, and admissions on file, together with 
affidavits, if any, show that there is no genuine issue as to any material fact and that the 
moving party is entitled to judgment as a matter of law. McColm-Traska v. Baker, 88 
P.3d 767 (Idaho 2004), Gardner v. Evans, 110 Idaho 925, 929, 719 P.2d 1185, 1188 
(1986), Sewell v. Nielsen, Monroe, Inc., 109 Idaho 192, 706 P.2d 8 1 (Ct. App. 1985); 
Arnold v. Diet Center, Inc., 1 13 Idaho 581,746 P.2d 1040 (Ct. App. 1987). 
"The motion for summary judgment provides a more expeditious and effective procedure 
for quickly terminating an action that does not appear to entitle the plaintiff to relief on its 
substantive merits." Harper v. Harper, 122 Idaho 535,538,835 P.2d 1346, 1349 (Ct.App 1992 
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Pertinent to this case, if an action will be tried before the Court without a jury, the judge 
is constrained to draw inferences in favor of the party opposing a motion for summary 
judgment. Rather, the judge is free to arrive at the most  roba able inferences to be drawn from 
uncontroverted evidentiarv facts. (See, Riverside Development Co. v. Ritchie, 103 Idaho 5 15, 
650 P.2d 657 (1982); see also, Anderson v. Farm Bureau Mutual Ins. Co., 112 Idaho 461, 732 
As previously set forth, the Magistrate Court accepted Debra's and Kevin's Stipulated 
Facts on August 1, 2007, considered the asdavits of both parties, excerpts from depositions of 
both parties, and documents received through discovery which were provided to Kevin through 
his employment with United Airlines as a pilot, both during and after the marriage of the parties. 
(See Memorandum Decision dated October 10, 2007, p. 3,tjl). The trial court was free to arrive 
at the most probable inferences from these uncontroverted evidentiary facts. 
ARGUMENT 
1. The Magistrate Court Erred when it Determined that the "Stock Allocation" 
Did Not Constitute an Omitted Asset. 
In pertinent part, the Court's October 10,2007 Memorandum Decision, states as follows: 
With regards to the stock allocation, it is clear to this court 
pursuant to the February 9, 2006 letter marked Exhibit "3" to 
Matthew Bohn's Affidavit of April 16, 2007, the income received 
from the sale of United stock was paid to the pilots because they 
gave up significant compensation pursuant to work rules, work 
benefits and regular compensation to allow for United airlines to 
go through and exit bankruptcy. 
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Regardless of the above, it is clear from Debra's deposition taken 
on February 9, 2007 that she was well aware of United Airlines 
offers to compensate the pilots during the bankruptcy in order to 
resolve the restructuring issues facing United Airlines. 
Debra specifically testified that she understood that sometime in 
the .future the pilots of United Airlines including Kevin could 
possibly be compensated for them having their retirement taken 
away and agreeing to pay cuts during the resmcturing. 
Debra also testified that she was specifically aware of this 
possibility when she and Kevin entered into the settlement 
agreement that is the subject of this litigation. 
Therefore, based on the Stipulated Facts and the deposition of 
Debra and United Airlines documents reviewed by this court, it is 
clear that the stock allocation would fall under paragraph 13 of the 
Property Settlement Agreement and would be Kevin's sole and 
separate property. 
(Id., at p. 10,$/6, p. 11, If 1-4. 
The above cited paragraphs clearly reveal that the trial court failed to recognize Debra's 
undisputed/uncontroverted testimony that the stock allocation was not included in the Property 
Settlement Agreement signed by the parties because Debra was "emotionally distraught" due to 
Kevin's unfaithhlness. (See Deposition of Debra A. Borley, taken February 9, 2007, p. 19, L1. 
13-25; p. 20, L1. 1-2.) Further, it is also undisputed/unconh-overted that Kevin did not raise any 
issuesivolunteer any information about the allocation of stock that he would be receiving in the 
near future at the time the parties executed the Property Settlement Agreement. (See Id.) The 
mere fact that Debra knew at one point in time that Kevin would be receiving a "stock 
allocation" at some point in the future, does not prevent the divorce court from dividing that 
omitted asset at a later date. Equity requires that such an asset be divided, 
CROSS-APPELLANT'S BFUEF 
MRBIjo 1 18523-0051306376-3 12/7/08 4:19:07 PM 
Importantly, an action for divorce is an action in equity. McHugh v. McHugh, 11 5 Idaho 
198,200,766 P.2d 133, 135 (1 988) (citing Rudd v. Rudd, 105 Idaho 1 12, 666 P.2d 639 (1 983)). 
"Further, equity having obtained jurisdiction of the subject matter of a dispute, will retain it for 
the settlement of all controversies between the parties with respect thereto and will grant all 
proper relief whether prayed for or not." Id. (citing Boesiger v. Freer, 85 Idaho 551, 563, 381 
P.2d 802,809 (1963)). 
Citing to Barnard & Son, Inc., v. Atkins, 109 Idaho 466, 469, 708 P.2d 871, 874 (1985), 
the Idaho Supreme Court stated, "General maxims of equity dictate that once the equitable 
jurisdiction of the court has attached, the court should retain jurisdiction to resolve all portions of 
the dispute between the parties and render equity to all parties." MeHugh, supra, at 200, 766 
P.2d at 135. The Idaho Supreme Court, citing with approval to several California cases, noted 
that "The courts accord special treatment in equity actions, and that an action to divide an 
omitted asset in the context of a divorce proceeding is an action in equity, and that such does not 
seek to modify or reopen the previous final judgment of dissolution." Id. 
In 1994, the Idaho Court of Appeals noted that "Most jurisdictions hold that if a final 
decree of divorce fails to dispose of community property, the former spouses own the omitted 
property equally as tenants in common." Clark v. Clark, 125 Idaho 173, 175, 868 P.2d 50 1, 503 
(Ct.App. 1994). The Court of Appeals further noted that "It is not strictly accurate to define this 
ownership after divorce by common-law terms, such as tenancy in common, ... it is rather a form 
of joint ownership, peculiar to the civil law community property system." Id. (citing 
DeFUNIAK, Principles of Community Property fj 229 (2d ed. 1971)). 
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The Idaho Supreme Court has held that "It is well established that without an appeal from 
an original decree of divorce the property division portions of that decree are final, res judicata, 
m-d no jurisdiction exists to modify property provisions of a divorce decree." Rafkowski v. 
Ratkowski, 115 Idaho 692, 693, 769 P.2d 569, 570 (1989). However, as the Idaho Supreme 
Court Ewzrher explained, it is not a modification of a divorce decree when the court is enforcing 
the terms of its own decree. Id. at 694, 769 P.2d at 57 1. In support of its finding that a court has 
continuing jurisdiction to enforce its orders, the Idaho Supreme Court stated: 
This general principle is codified in Idaho Code § 1-1 622, which 
provides: 
Incidental Means to Exercise Jurisdiction. - When 
jurisdiction is, by t h s  code, or by any other statute, 
conferred on a court or judicial officer all the means 
necessary to carry it into effect are also given; and 
in exercise of the jurisdiction if the course of 
proceedings be not specifically pointed out by this 
code, or the statute, any suitable process or mode of 
proceeding may be adopted which may appear most 
conformable to the spirit of this code. 
The nature of continuing jurisdiction was outlined in McDonald v. 
McDonald, 55 Idaho 102, 1 14,39 P.2d 293,298 (1934): 
The court having jurisdiction of both the subject 
matter and person of the defendants, has the right 
and authority to hear and determine all questions 
that occur in the case and are essential to a decision 
of the merits of the issues, and it likewise has 
authority and jurisdiction to make such orders and 
issues such writs as may be necessary and essential 
to carry the decree into effect and render it binding 
and operative. 
Ratkowski, supra at 694,769, P.2d at 571. 
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As the above-cited case law sets forth, and most particularly Ratkowski, supra, holds, the 
Magistrate Court has continuing jurisdiction to enforce the September 22, 2005 Decree to carry 
out the Decree's division of the property in question. The mere fact that Debra forgot to include 
the stock allocation in the Property Settlement Agreement should not prevent the lower court, 
exercising its equitable powers, from dividing the omitted asset. Kevin should not receive a 
windfall as a result of his intentional failure to raise the stock allocation issue, at worst, or 
receive a windfall because he forgot, like Debra, to include the stock allocation in the Property 
Settlement Agreement, at best. Again, by definition, "omitted" means that the asset was not 
included. 
The Magistrate Court should have divided the Stock Allocation since it constituted an 
omitted asset and it erred by failing to do so merely because Debra and Kevin, at one point in 
time knew about its existence, but failed to include it in the Property Settlement Agreement. 
2. Debra Should Be Awarded Her Attorney Fees and Costs Incurred in 
Bringing This Appeal. 
Debra should be awarded her attorney fees and costs pursuant to Idaho Appellate Rule 
40,41 and paragraph 15.03 of the Property Settlement Agreement, attached to the September 22, 
2005 Judgment and Decree of Divorce, which states the following: 
15.03 If action is instituted to enforce any of the terms of this 
Agreement, then the losing party agrees to pay to the prevailing 
party all costs and attorneys' fees incurred in that action. 
(September 22, 2005, Judgment and Decree of Divorce, Property Settlement Agreement, t/ 
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Based on the foregoing, it is clear that Debra is the prevailing party and therefore should 
be entitled to all fees and costs associated with enforcing the terns and conditions set forth in the 
Property Setflement Agreement. 
v. 
CONCLUSION 
The Magistrate Court erred when it concluded that the stock allocation did not constitute 
an omitted asset merely because Debra knew about the potential for the stock allocation, but 
failed to recall it when the Property Settlement Agreement was executed. Again, providing 
Kevin with a windfall as a result of Debra's oversight andor Kevin's fraudulent concealment, at 
worse, does not support the lower court's conclusion that the stock allocation does not constitute 
an omitted asset. 
In addition, Debra respectfully requests that this Court award to her the attorney fees and 
costs incurred in defending this appeal pursuant to Idaho Appellate Rule 40, 41 and paragraph 
15.03 of the Property Sealement Agreement, attached to the September 22, 2005 Judgment and 
Decree of Divorce 
RESPECTFULLY SUBMITTED this 7th day of February, 2008 
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CERTIFICATE OF SERVICE 
1 HEREBY CERTIFY That on the Fday of February, 2008, a true and correct copy of 
the within and foregoing instrument was served upon: 
Derek A. Pica 
Attorney at Law 
199 N. Capitol Blvd., f te. 302 
Boise, Idaho 83702 
Served by: U. S. Mail 
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STATEMENT OF THE CASE 
P x .  
NATURE OF THE CASE 
This case arises out of a post-divorce Motion to Divide Omitted Asset filed by 
Plaintiff / Respondent, Debra A. Borley, hereinafter "Debra." In her Motion to Divide 
Omitted Asset, Debra sought to divide a "retro-check" Defendant /Appellant, Kevin Smith, 
hereinafter, "Kevin," received from his employer after the parties' divorce was final, alleging 
the "check was a community asset that was not divided in the Judgment and Decree of 
Divorce." The magistrate court, in its Memorandum Decision determined that the proceeds 
received by Kevin known as the "stock allocation" were not omitted assets in the Property 
Settlement Agreement attached to the Judgment and Decree of Divorce and was Kevin's sole 
and separate property. Debra appeals the magistrate court's decision. 
B. 
COURSE OF PROCEEDINGS IN THE MAGISTRATE COURT 
On September 22,2005, the magistrate court filed a Judgment and Decree of Divorce 
in the above-entitled action that granted Debra and Kevin a divorce from each other. 
Attached to that Judgment and Decree of Divorce was a Property Settlement Agreement 
entered into by the parties on September 15,2005 that divided all of the parties' marital 
property and debt which the court approved in the Judgment and Decree of Divorce. On 
March 24,2006, Debra filed a Motion to Divide Omitted Asset. On March 27,2007, Kevin 
filed a Motion for suwmary Judgment. On April 26,2007, the magistrate c o w  filed a 
Stipulation to Vacate Trial; Take Telephonic Deposition and Order wherein the parties 
zgreed to submit a Stipulation of Facts to the magistrate court along with memorandums in 
support of their legal positions. On August 1,2007 the parties filed Plaintiffs and 
Defendant's Stipulated Facts. The parties then submitted their Memorandums in support of 
their legal positions. 
On October 10,2007, the Gcurt filed its Memorandum Decision. On November 20, 
2007, the Court filed Its Order Granting in Part and Denying in Part Plaintiffs Motion to 
Divide Omitted Asset. On November 28,2007, Kevin filed his Notice of Appeal regarding 
the magistrate court's division of the "convertible notes." On December 28,2007, Debra 
filed her Notice of Cross Appeal. 
STATEMBNT OF FACTS 
The parties were divorced by a Jud,gnent and Decree of Divorce filed on 
September 22,2005. Paragraph 2 of the Judgment and Decree of Divorce specifically 
states: 
2. PROPERTY SETTLEmNT AGREEMENT: The 
Property Settlement Agreement dated September 15, 2005 is approved 
by this court. The Property Settlement Aweernent is approved by this, 
Court, but it is not merged nor incorporated into this Judgment and 
Decree of Divorce. A copy of that Agreement is attached hereto. The 
parties have provided all of the terms of the said Agreement. (Emphasis 
added). 
Judgment and Decree of Divorce, pp. 1 - 2. The Judgment and Decree of Divorce was 
drafted by Plaintiffs counsel. Paragraph 10 of the Property Settlement Agreement 
entered into by the parties provides: 
10. AGREEMENT TO BE MERGED: The parties hereto 
agree that in the event a divorce is entered, the original of this 
Agreement will be submitted to the court for approval and the parties 
hereto will request that this Agreement be merged and incorporated and 
made a part of the Judgment and Decree of Divorce. (Emphasis added). ' 
Property SeMIement Agreement, p. 4. 
Paragraph 3 of the Property Settlement Agreement provides: 
3. TMNSFERS TO W S B N :  The Wife hereby agrees to, and 
by this Agreement she does hereby transfer, assign and convey unto the 
Husband as his sole and separate property, and does hereby forever 
waive any and all rights in and to, the items of property more 
pafiicularly described as follows: 
3.01. Attached hereto and by this reference incorporated herein, 
is a Property and Debt Schedule (hereinafter referred to as PDS). 
Husband is awarded the items under the co lum entitled "To 
Husband" as indicated with a dollar amount or an "x". 
3.02. Any other property in his possession or under his control 
except those items specifically being; awarded to the Wife. 
(Emphasis added). 
Property Settlement Agreement, pp. 1 - 2. The Property Settlement Agreement divided 
the parties' income as follows: 
13. SEPARATE PROPERTYENCOME AFTER 
SIGNING OF A G m E m N T :  The parties hereto stipulate and agree 
thst firom and after the date of the signing of this Agreement, any and all 
property or income acquired or earned by either party hereto shall be the 
separate property of the pa* who has acquired or earned it and the 
other par& shall have no claim thereon. The parties agree that any 
income earned by either party after the date of signing this Agreement 
shall be the separate property of the party earning the income, and any 
income on separate property shall be separate property from and after 
the date of signing this agreement. (Emphasis added). 
Property Settlement Agreement, pp. 4 - 5. 
The parties were married pursuant to common law on August 1, 1988 and 
ceremonially married on June 4, 1994. In October of 1990, Kevin began employment 
as a pilot for United Airlines. On December 9,2002, United Airlines filed for 
bankruptcy protection. As a result of that bankruptcy filing, the United Airlines pilots' 
membership of the Airline Pilots Association ("'ALPANAL) agreed to concessions 
including reduced pay and loss of work benefits in a restructuring agreement with 
United Airlines of their collective bargaining contract that ran ffrom may 1,2003 
through December 3 1,2009. Plaintifrs and Defendant's Stipulated Facts, filed August 
I ,  2007, p. 3, paragraph 4. In return for the concessions, each United Airlines pilot 
received a stock allocation. In order for a pilot to be eligible to receive a stock 
allocation, said pilot must have been employed on May 1,2003. For the pilot to 
actually receive a stock allocation, the pilot must have been employed by United 
Airlines on February 1,2006. PlaintifY's and Defendant's Stipulated Facts, filed 
August 1,2007, p. 6, paragraph 14. The stock allocation that each eligible pilot 
received attempted to compensate the pilots for the work rules, compensation, and work 
benefits that they lost as a result of restructuring their collective bargaining agreement, 
which is to run from May 1,2003 through December 3 1,2009. Plaintiffs and 
Defendant's Stipulated Facts, filed August 1,2007, p. 6, paragraph 15. 
ADDITIONAL ISSUl3S ON APPEAL 
I. Whether the magistrate court had jurisdiction over issues relating to the "stock 
allocation." 
2. Whether Kevin is entitled to attorney fees on appeal. 
STANDARD OF REVIEW 
The standard of review on appeal has been previously set forth in Appellant's 
Brief filed on January 3,2008 and in Cross-Appellant's Brief filed on February 7, 2008 
and need not be re-stated here. 
THE MAGISTRATE COURT HAD NO JURISDICTION OVER THE 
"STOCK ALLOCATTBN" BASED W O N  THE DOCTRINE OF IvIERGER AND 
RES JUDICATA. 
Kevin has already set forth his arguments that the magistrate court had no 
jurisdiction to hear this action on the grounds that the magistrate court erred in 
determining the Property Settlement Agreement entered into by the parties was merged 
into the Judgment and Decree of Divorce and on the grounds of res judicata in his 
Appellant's Brief filed on January 3,2008 and need not restate those arguments here. 
ASSUMING THE MAGISTRATE COURT HAD JURISDICTION. THE 
MAGISTRATE COURT DID NOT ERR W E N  IT DETERMINED THE 
STOCK ALLOCATION DID NOT CONSTITUTE AN OMITTED ASSET. 
A. The magistrate court determined the stock allocation was earned by Kevin post- 
divorce. 
In her Cross-Appellant's Brief, Debra, when citing fiom the magistrate court's 
Memorandum Decision, left out a significant and very relevant part of the magistrate 
court's decision. That significant and relevant part is as follows: 
. . . To actually receive the stock a pilot, in this case Kevin must have 
CROSS RESPONDENT'S BRIEF - Page 1 
been employed by United Airlines on February I, 2006. If Kevin had 
quit or for some reason was terminated by United Airlines pricr to 
February 1,2006 then he would not have received the stock distribution 
/ allocation. Therefore, Kevin's continued employment with United 
Airlines after the date of Divorce of September 2005 makes the stock 
distribution / allocation compensation that Kevin has earned by staying 
with the company up through February I, 2006. 
Memorandum Decision dated October 10,2007, p. 1 1. Paragraph 13 of the Property 
Settlement Agreement entered into by the parties on September 15, 2005 states: 
13. SEPARATE PROPERTYmCOME AFTER SIGNLNC OF 
AGREEMENT: The parties hereto stipulate and agree that from and 
after the date of the signing of this agreement, any and all property and 
any income acquired or earned by either party hereto shall be the 
separate property of the party who has acquired or earned it and the 
parties shall have no claim thereon. The parties agree that any income 
earned by either party after the date of signing this agreement shall be 
the separate property of the party earning the income, and any income or 
separate property shall be separate property from and after the date of 
the signing of this agreement. 
Property Settlement Agreement dated September 15,2005, pp. 4 - 5. 
Kevin clearly earned acquired the stock allocation after September 15, 2005 
and the filing of the Judgment and Decree of Divorce as the unrefutable fact is that he 
had to be employed by United Airlines on February 1,2006 to receive the stock 
allocation. Therefore, he both earned and acquired the stock allocation almost six (6) 
months after the parties' divorce was final. 
B. Debra's argument that the stock allocation was omitted fiom the Pro~ertv 
Settlement Agreement is a red herrin~. 
In her Affidavit filed in support of her Motion to Divide Omitted Asset, Debra 
testified in part as follows: 
4. Although the September 22,2005 Judgment and Decree of 
Divorce specifically notes that "each of the parties hereto represents to 
the other that they have made full disclosure of all cornunity assets 
and community liabilities of which they are aware" Kevin failed to 
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identify the United Airlines Retro-Check that he was due to receive as 
soon as United Airlines came out of b a ~ p t c y .  Said check was 
ultimately received with the first few months of 2006, less than six 
months after the entry of said Judment and Decree of Divorce. 
6. Kevin's interest in the United Airlines Retro-Check had a1read.v. 
vested during our m a ~ a a e .  Therefore, I respectfully request that this 
Court divide said omitted asset equally. 
7. In l i ~ h t  of Kevin's concealment of said asset, I am also 
requesting that he pay my attorney fees and costs incurred in bringing 
this motion since I have asked nothing more than an equal division of an 
omitted asset. 
Affidavit of Debra Borley in Support of Notion to Divide Omitted Asset dated March 
24, 2006, p. 2. In fact, Debra was fully aware at the time of the Property Settlement 
Agreement that Kevin might be receiving compensation fi-om United Airlines for the 
restructuring of the 2003 contract testifying in her deposition as follows: 
Q. Were you aware, prior to separation, of any offers that United 
Airlines was m h g  in the bankruptcy to attempt to resolve the 
r e s m c ~ n g  issues? 
A. Yes. 
Q. Okay. What were you aware of? 
A. I was aware that they were trying to - going to try and c~mpensate 
- I'd say all employees but I'll do with the pilots since Kevin is a pilot - 
for taking away their retirement, or huge pay cuts, say you give us these 
cuts, these contracts, we're going to come up - we'll give yot? money or 
stock to make up for the loss eventually down the road. 
Q. So it was your understanding that that might happen at some time 
in the future? 
A. Correct. 
Q. Okay. And did you understand that at the time of this, that you and 
he entered into your settlement agreement, that that could occur? 
A. Yes. 
Affidavit of Derek A. Pica filed March 28,2007; Deposition of Debra A. Borley dated 
February 9,2007, p. 1 1, L1. 6 - 24. 
Based upon her own admission, Debra was fully aware that Kevin might receive 
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future compensation as a result of the restructuring of the 2003 contract, Further, Debra 
ignores the fact that the Property Settlement Agreement refutes her assertion that the 
stock allocation was not included in the division as paragraph 13 of the Property 
Settlement Agreement includes the stock allocation. Equity does not come into play as 
the stock allocation was not an omitted asset. 
IV. 
KEVIN IS ENTITLED TO ATTORNEY FEES AND COSTS HE HAS INCURRED 
AS A E S U L T  OF DEBRA'S CROSS APPEAL. 
Kevin should be awarded his attorney fees and costs pursuant to Idaho 
Appellate Rules 40 and 41 and paragraph 15.03 of the Property Settlement Agreement 
attached to the September 22,2005 Judgment and Decree of Divorce, which statss the 
following: 
15.03. If action is instituted to enforce any of the terms of this 
Agreement, then the losing party agrees to pay to the prevailing party all 
costs and attorneys' fees incurred in that action. 
Property Settlement agreement dated September 15,2005, paragraph 15.03. 
CONCLUSION 
The magistrate court was absolutely correct when it detemined the stock 
allocation was not an omitted asset. The Property Settlement Agreement entered into 
by the parties clearly included the stock allocation. Further, Debra ignores the fact that 
Kevin received the stock allocation based upon the fact that he was employed by United 
Airlines on February 1,2006. The parties were divorced in September of 2005. 
Therefore, any compensation Kevin received as a result of h s  employment after the 
date of divorce is his separate property 
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The district court, should it determine the magistrate court had jurisdiction to 
proceed with Debra's Motion to Divide Omitted Asset should affirm the magistrate 
court's detemination that the stock allocation was Kevin's separate property. Further, 
Kevin should be awarded his attorney fees on appeal. 
DATED this 
3 
day of February, 2008. 
DEREK A. PICA 
Attorney for DefendantIAppellant 
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A. The Map;istrate Court Erred %'hen it Determined that the 'Stock Allocation?' 
Did Not Coarsaitute an Odtt-ed Asset. 
(1) Merger andlor Res Judicata: At the outset, Kevin notes that the doctrines 
of merger and res judicata prevented the Magistrate Court &om having jurisdiction to 
divide the stock allocation. (Cross-Respondent's Brief, p. 1, 7 11). Kevin directs thts 
Court to Appellant's Brief, filed on or about January 3,2008. As noted in Respondent's 
February 29, 2008 Brief, neither res judicata nor the doctrine of merger prevented the 
Magistrate Court from dividing the "stock allocation" or the "convertible notes." 
(Respondent's Brief, p. 15-17,n 1%'). Again, Debra requested that the lower court divide 
an omitted asset, not modify the Judgment and Decree of Divorce. (See Id.) 
(2) Omitted Asset: Next, Kevin asserts that Debra "left out a significant and 
very relevant part or the Ma@strate Court's decision." (Cross-Respondent's Brief, p. 1 ,7  
A). Cross-Respondent somehow believes that the mere fact that Kevin had to be 
employed by United Airlines on February 1, 2006 to receive the stock allocation 
eliminated the comunity interest in the same. Nothing could be further fiom the truth. 
In Batra v. Batra, 135 Idaho 388, 17 P.3d 889 (2001), the Idaho Supreme Court rejected 
a similar argument "because it ignores a basic proposition of comunity property law 
[that] 'income derived from a husband's or wife's efforts, labor and industry' during the 
marriage is community property." Id., at 393, 17 P.3d at 894. Citing Hiatt v. Hiatt, 94 
Idaho 367,368,487 P.2d 1 12 1, 1 12 1 (1 971); R o d  v. IPbod, 124 Idaho 12, 15 855 P.2d 
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473, 476 (Ct. App. 1993). The Stipulated Facts clearly reveals that the stock allocatioil 
represented compensation earned dui-ing the marriage: 
15. The stock distributions/stock allocations that each eligible 
pilot received attempted to compensate the pilots for the work 
rules, compensation, and work benefits that they lost as a 
result of resk.ucturiar;r their collective bargaining agreement, 
which is to run from May 1,2003 through December 31,2009. 
Stipulated Facts, 7 15. (Emphasis added). 
To reiterate, the parties were divorced on September 22, 2005. Kevin began to 
receive the stock allocations in February of 2006, a mere five months later. The stock 
allocations represented compensation for "the pilots for work rules, compensation and 
work benefits that they lost as a result of restructuring their collective bargaining 
agreement" between May 1, 2003 and December 3 1, 2009. For all but five months of 
Kevin's employment, he was married to Debra. Clearly, these allocations represented 
compensation given up by the commw-lty, and therefore, pursuant to Batra, supra., the 
cornunity interest in the same should be divided. 
(3) Red Herring: Kevin also asserts that "Debra's argument that the stock 
allocation was [an omitted asset] . . . is a red herring." (Cross-Respondent's Brief, p. 2, 7 
B). Contrary to Kevin's position, the stock allocation ultimately received by Kevin in 
February of 2006, constituted an asset that was not divided by the parties7 Property 
Settlement Agreement. By defmition, it constituted an "omitted asset." Kevin's 
argument relies on an incomplete synopsis of Debra's February 9, 2007 deposition 
testimony. Kevin fails to provide this Court with Debra's deposition testimony set forth 
on page 19, lines 13-25, page 20, lines 1-2. As previously stated, neither the convertible 
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notes nor the stock allocations were set forth in the Property Settlement Agreement 
because Debra was "emotionally distraught" due to Kevin's infidelity. (See Exh. 5 
attached to the Affidavit of Matthew R. Bob!, filed April 16, 2007, Deposition of Debra 
A. Borley, taken February 9, 2007, p. 19, L1. 13-25; p. 20, Ll. 1-2.) Kevin also failed to 
volunteer any information concerning the convertible notes and the stock allocation at the 
time the Property Settlement Agreement was prepared. (See Id.) It is undisputed that 
Debra had forgotten about the possible stock allocations and convertible notes. (See Id.). 
The above clearly reveals that, like the convertibIe notes, the stock allocations 
constituted an omitted asset. The Magistrate Court clearly has jurisdiction to divide an 
omitted asset as previously set forth in Cross-Appellant's Brief, on page 14, 7 IV. 
B, Attornev Fees: Kevin asserts that he is entitled to attorney fees pursuant to 
Appellate Rules 40 and 41, as well as paragraph 15.03 of the Property Settlement Agreement. 
(See Cross-Respondent's Brief, p. 4 ,7  IV.) For the reasons set forth in Cross-Appellant's Brief 
on page 18, paragraph 2, Debra, not Kevin, should be awarded her attorney fees pursuant to 
Appellate Rules 40, 41, and paragraph 15.03 of the Property Settlement Agreement, which was 
attached to the Court's September 22, 2005 Judgment and Decree of Divorce. Debra is clearly 
the prevailing party. Prior to filing her Motion to Divide an Omitted Asset, neither the stock 
allocation nor the convertible notes had been awarded to her. Subsequently, however, the 
Magistrate Court ruled that, at the very least, Debra was entitled to her share of the convertible 
notes. Based upon Debra's Cross-Appellant Brief, as well as this Reply, it is her position that 
she is entitled to her share of the convertible notes, as well as her share of the stock allocations. 
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Therefore, Debra should be considered the prevailing party and be awarded "all costs and 
attorney fees" incurred in pursuing her Motion to Divide an Omltted Asset. 
11. 
CONCLUSION 
Based on Cross-Appellant's Brief, as well as Cross-Appell=t7s Reply Brief, the 
Magistrate Court erred when it concluded that the stock aIlocations did not constitute an omitted 
asset. The magistrate appeared to base his decision on the undisputed fact that Debra, at one 
time, knew about the potential stock allocation, but failed to recall it when the Property 
Settlement Agreement was executed. These undisputed facts are the precise reason for allowing 
the division of an omitted asset, not excluding it. Therefore, Debra respectfully requests that this 
Court overrule the lower court's conclusion concerning the stock allocation and that she be 
awarded her fees and costs pursuant to Idaho AppeIlate Rules 40,41, and paragraph 15.03 of the 
Property Settlement Agreement. 
RESPECTFULLY SUBMITTED this 2oh day of March, 2008 
& Attorneys for Plaintiff 
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